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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securitiesxéhange Act of 1934

Date of Report (Date of earliest event reporthdy 27, 2011

&

BEST BUY.

BEST BUY CO., INC.

(Exact name of registrant as specified in its @rart

Minnesota 1-9595 41-0907483
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.)
7601 Penn Avenue Sout
Richfield, Minnesota 55423
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area ¢6d&) 291-1000

N/A
(Former name or former address, if changed sirstedport.)

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue2{l#) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Ridetld under the Exchange Act (17 CFR 240.13e-4(c))




Iltem 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran

On July 27, 2011, Best Buy Europe, a venture betviaeest Buy Co., Inc. (“Best Buy” or the “registrrand Carphone Warehouse Group plc
(“CPW?"), which is owned 50% by the registrant, eatkinto a £400 million ($654 million based on thehange rate in effect on July 27,
2011) unsecured revolving credit facility agreemgme “Agreement”) with ING Bank N.V., London Bramcas agent, and a syndicate of banks
to finance the working capital needs of Best Buydpe. The Agreement is guaranteed by certain siabigd of Best Buy Europe. The
Agreement expires on July 27, 2015.

Interest rates under the Agreement are variabkedan the London Interbank Offering Rate (LIBORIispn applicable margin based on Best
Buy Europe’s fixed charges coverage ratio (curiebi#t%). The Agreement includes a commitment fe€086 of the applicable margin on
unused available capacity, as well as a utilizatéanranging from 0.0% to 0.5% of the aggregatelarhoutstanding based on the percentay
the aggregate amount outstanding to the totalvigpcredit facility. The Agreement also requirad initial arrangement fee of 0.75%.

The Agreement is not guaranteed by Best Buy Co., ot any subsidiary, nor does it provide for aagourse to the registrant. The Agreement
contains customary affirmative and negative covenakmong other things, these covenants restriprohibit Best Buy Europe’s ability to

incur certain types or amounts of indebtedness emaéterial changes in the nature of its busingsppde of material assets, make guarantees,
or engage in a change in control transaction. Tgpedment also contains covenants that requireBesEurope to comply with a maximum
annual leverage ratio and a maximum fixed chargesrage ratio.

The foregoing description of the Agreement doespuoport to be complete and is subject to, andifigelin its entirety by, the full text of the
Agreement which is attached hereto as Exhibit Nb.a#d incorporated herein by reference.

The Agreement described above will replace the £8Hlibn receivables financing facility (the “ERFHetween a subsidiary of Best Buy
Europe and a syndicate of banks, including Barclask PLC acting as administrative agent. The ERB ariginally scheduled to expire on
July 3, 2012. The Agreement will also replace Basf Europe’s £125 million revolving credit facilifghe “RCF”) with one of the registrant’s
subsidiaries and CPW as lenders. The RCF was atigischeduled to expire in March 2013.

Some of the matters discussed in this Current RepoForm 8-K (including Exhibit 4.1) constituterfeard-looking statements within the
meaning of the “safe harbor” provisions of the Bté/Securities Litigation Reform Act of 1995. Thésevard-looking statements include
statements other than those made solely with réspédstorical fact and are based on the intesliebor current expectations of CPW, the
registrant and/or its management. The registrdnt&ness and operations are subject to a varigigkd and uncertainties that might cause
actual results to differ materially from those aied by any forward-looking statements. Factams ¢buld cause such differences include, but
are not limited to, the risk factors set forth ve tregistrant’s filings with the SEC.

Iltem 9.01 Financial Statements and Exhibits .
(d) Exhibits.
The following is filed as an Exhibit to this Report

Exhibit No. Description of Exhibit
4.1 £400,000,000 Facility Agreement, made between BaegtEurope Distributions Limited and ING Bank N.¥gndon
Branch, as agent, and a syndication of banks]exk
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the
undersigned hereunto duly authorized.

BEST BUY CO., INC.
(Registrant

Date: August 2, 201 By: /s/ SUSAN S. GRAFTO!
Susan S. Grafto
Senior Vice President, Controller and Chief Accino©Officer




Exhibit 4.1
EXECUTION VERSION

27 July 2011

£400,000,000
FACILITY AGREEMENT
for
BEST BUY EUROPE DISTRIBUTIONS LIMITED
With
BARCLAYS CORPORATE , BNP PARIBAS, DNB NOR BANK ASA, LONDON BRANCH, HSBC BANK PLC, ING BANK N.V.,
LONDON BRANCH andTHE ROYAL BANK OF SCOTLAND PLC
as Mandated Lead Arrangers
BARCLAYS CORPORATE , BNP PARIBAS, DNB NOR BANK ASA, LONDON BRANCH, HSBC BANK PLC, ING BANK N.V.,
LONDON BRANCH andTHE ROYAL BANK OF SCOTLAND PLC
as Bookrunners
THE FINANCIAL INSTITUTIONS
listed in Part B of Schedule 1

as Original Lenders

ING BANK N.V., LONDON BRANCH
as Agent

and

THE ROYAL BANK OF SCOTLAND PLC
acting as Documentation Agent
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THIS AGREEMENT is dated 27 July 2011 and made between:

Q) BEST BUY EUROPE DISTRIBUTIONS LIMITED (the Company);

2 THE SUBSIDIARIES of the Company listed in Part A of Schedule 1 égioal borrowers (together with the Company @éginal
Borrowers);

3 THE SUBSIDIARIES of the Company listed in Part A of Schedule 1 agioal guarantors (together with the Company@haginal
Guarantors);

4) BARCLAYS CORPORATE, BNP PARIBAS, DNB NOR BANK ASA, LONDON BRANCH, HSBC BANK PLC, ING BANK
N.V., LONDON BRANCH andTHE ROYAL BANK OF SCOTLAND PLC as mandated lead arrangers (thendated Lead

Arrangers);

(5) BARCLAYS CORPORATE, BNP PARIBAS, DNB NOR BANK ASA, LONDON BRANCH, HSBC BANK PLC, ING BANK
N.V., LONDON BRANCH, andTHE ROYAL BANK OF SCOTLAND PLC as bookrunners (th®@ookrunners);

(6) THE FINANCIAL INSTITUTIONS listed in Part B of Schedule 1 as lenders @miginal Lenders);

@) ING BANK N.V., LONDON BRANCH as agent of the other Finance Parties fgent); and

(8) THE ROYAL BANK OF SCOTLAND PLC as documentation agent of the other Finance P4ttie®ocumentation Agen).

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

11 Definitions

In this Agreement:

Acceptable Banimeans a bank or financial institution which haating for its long-term unsecured and non creditagrced debt obligations
of A or higher by Standard & Poor’s Rating Servitésited or Fitch Ratings Ltd or A2 or higher by Mdy’s Investor Services Limited or a
comparable rating from an internationally recogdiseedit rating agency.

Accession Lettemeans a document substantially in the form setro8thedule 7 Form of Accession Letter

Additional Borrowermeans a company which becomes an Additional Bonramvaccordance with Clause 2&hanges to the Obligons
Additional Cost Rat¢has the meaning given to it in ScheduleMandatory Cost formulag

Additional Guarantormeans a company which becomes an Additional Guaramticcordance with Clause 2&kanges to the Obligons

Additional Obligormeans an Additional Borrower or an Additional Gundoa.

1




Affiliate means, in relation to any person, a Subsidiarpaif person or a Holding Company of that persomgragher Subsidiary of that
Holding Company. Notwithstanding the foregoingréfation to The Royal Bank of Scotland plc, thertéAffiliate” shall not include (i) the
UK government or any member or instrumentality ¢oérincluding Her Majesty’s Treasury and UK Fin@hénvestments Limited (or any
directors, employees or entities thereof) or (iiy @ersons or entities controlled by or under commantrol with the UK government or any
member or instrumentality thereof (including Herjbdky’s Treasury and UK Financial Investments Ladjtand which are not part of The
Royal Bank of Scotland Group plc and its Subsidgor subsidiary undertakings.

Agenfs Spot Rate of Exchangmeans the Agerd’spot rate of exchange for the purchase of tlewaeat currency with the Base Currency in
London foreign exchange market at or about 11:00 an a particular day.

Applicable Marginmeans 1.40 per cent. per annum, subject to adjustmeaccordance with Clause 9.A8djustment to Margin.

Assignment Agreemermeans an agreement substantially in the form ddhdachedule 6 Form of Assignment Agreeme@rdr any other forn
agreed between the relevant assignor and assignee.

Authorisation means an authorisation, consent, approval, resaluicence, exemption, filing, notarisation oristgation.

Availability Periodmeans the period from and including the date &f Agjreement to and including the date falling oranth before the
Termination Date.

Available Commitmenmeans a Lender's Commitment minus:
(@) the Base Currency Amount of its participation ity aotstanding Loans; and

(b) in relation to any proposed Utilisation, the Baseréncy Amount of its participation in any Loanattlare due to be made on or be
the proposed Utilisation Date,

other than that Lender’s participation in any Lo#ret are due to be repaid or prepaid on or befergroposed Utilisation Date.

Available Facility means the aggregate for the time being of eachdr&ndvailable Commitment.

Base Currencymeans Sterling.

Base Currency Amounmeans, in relation to a Loan, the amount specifige Utilisation Request delivered by a Borrofiarthat Loan (or,
if the amount requested is not denominated in @®eBCurrency, that amount converted into the Basee@cy at the Agent’s Spot Rate of
Exchange on the date which is three Business Defggdthe Utilisation Date or, if later, on thee#te Agent receives the Utilisation Requ

adjusted to reflect any repayment or prepaymeititet oan.

Borrower means an Original Borrower or an Additional Borrowaless it has ceased to be a Borrower in accogdaith Clause 25Changes
to the Obligors).

Break Costmeans the amount (if any) by which:




(@) the interest which a Lender should have receivethi® period from the date of receipt of all or gyt of its participation in a Loan
or Unpaid Sum to the last day of the current IrgeReriod in respect of that Loan or Unpaid Sumd, tha principal amount or Unpaid
Sum received been paid on the last day of thatdstdPeriod;

exceeds:

(b) the amount which that Lender would be able to obitgi placing an amount equal to the principal an@utynpaid Sum received by
it on deposit with a leading bank in the Relevanetbank Market for a period starting on the BusinBay following receipt or
recovery and ending on the last day of the currgetest Period.

Business Daymeans a day (other than a Saturday or Sunday) ahwhanks are open for general business in Londdn a

(@) (in relation to any date for payment or purchasa ofirrency other than euro) the principal finahcéntre of the country of that
currency; or

(b) (in relation to any date for payment or purchasewb) any TARGET Day.

Cash Equivalent Investmentsieans at any time:

(@) certificates of deposit maturing within one yeaeathe relevant date of calculation and issuedrbycceptable Bank;

(b) any investment in marketable debt obligations idsareguaranteed by the government of the UniteteStaf America, the United
Kingdom, any member state of the European Econéwdea or any Participating Member State which heetiag for its short-term
unsecured and non credit-enhanced debt obligatibAsl or higher by Standard & Poor’s Rating Seegor F1 or higher by Fitch
Ratings Ltd or P-1 or higher by Moody’s Investon8ees Limited or by an instrumentality or agendyany of them having an

equivalent credit rating, maturing within one yaéter the relevant date of calculation and not eotilble or exchangeable to any other
security;

(c) commercial paper not convertible or exchangeabnjoother security:
0] for which a recognised trading market exists;

(i) issued by an issuer incorporated in the UnitedeStat America, the United Kingdom, any member stétthe European
Economic Area or any Participating Member State;

(i) which matures within one year after the relevané ad calculation; and

(iv) which has a credit rating of either A-1 or highgr@tandard & Poor’s Rating Services or F1 or higheFitch Ratings Ltd or
P-1 or higher by Moody’s Investors Service Limited, if no rating is available in respect of thergoercial paper, the issuer
of which has, in respect of its long-term unsecwed non-credit enhanced debt obligations, an atpriv rating;

(d) Sterling bills of exchange eligible for rediscoamthe Bank of England and accepted by an Accep®ahk (or their dematerialised
equivalent);




(e) any investment in money market funds which (i) haveedit rating of either A-1 or higher by Stardl& Poor’s Ratings Services or
F1 or higher by Fitch Ratings Ltd or P-1 or highgrMoody’s Investors Service Limited, (ii) investtsstantially all their assets in
securities of the types described in paragraph® (@) above and (iii) can be turned into caslmohmore than 30 days’ notice; or

® any other debt security approved by the Majoritpdiers,

in each case, denominated in Sterling, euros od&Ji@rs and to which any member of the Group imalfor together with other members of
the Group) beneficially entitled at that time ankiet is not issued or guaranteed by any membéreoGroup or subject to any Security.

Commitmentmeans:

(@) in relation to an Original Lender, the amount ia Base Currency set opposite its name under thdifrgg@ommitmentin Part B of
Schedule 1 The Original Partie§ and the amount of any other Commitment transfietodt under this Agreement or assumed by
accordance with Clause 2.In¢rease); and

(b) in relation to any other Lender, the amount inBlase Currency of any Commitment transferred tmdear this Agreement or assurr
by it in accordance with Clause 2.threase),

to the extent not cancelled, reduced or transfdsyeitl under this Agreement.

Compliance Certificataneans a certificate substantially in the form sgtio Schedule 9 Form of Compliance Certificate

Confidential Information means all information relating to the Company, @jigor, the Group, the Finance Documents or traliBaof

which a Finance Party becomes aware in its capasitgr for the purpose of becoming, a FinanceyRenvhich is received by a Finance Party
in relation to, or for the purpose of becoming adfice Party under, the Finance Documents or thiéitfFéiom either:

(@) any member of the Group or any of its advisers; or

(b) another Finance Party, if the information was otgdiby that Finance Party directly or indirectlgnfr any member of the Group or
any of its advisers,

in whatever form, and includes information givealtyrand any document, electronic file or any otway of representing or recording
information which contains or is derived or copfeazm such information but excludes information that

0] is or becomes public information other than asraadlior indirect result of any breach by that FreRarty of Clause 36
( Confidentiality); or

(i) is identified in writing at the time of delivery asn-confidential by any member of the Group or ahits advisers; or

(iii) is known by that Finance Party before the datértftgmation is disclosed to it in accordance witlrggraphs (a) or (b) abc
or is lawfully obtained by that Finance Party afteat date, from a source which is, as far askireince Party is aware,
unconnected with the Group and which, in either
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case, as far as that Finance Party is aware, hd®nn obtained in breach of, and is not otheratggect to, any obligation
confidentiality.

Confidentiality Undertakingmeans a confidentiality undertaking substantiallairecommended form of the LMA or in any othenfagreed
between the Company and the Agent.

CTA 2009means the Corporation Tax Act 2009.

Default means an Event of Default or any event or circunt&apecified in Clause 2Egents of Default which would (with the expiry of a
grace period, the giving of notice, the making oy determination under the Finance Documents orcanybination of any of the foregoing)
an Event of Default.

Defaulting Lendermeans any Lender:

(@) which has failed to make its participation in a haevailable or has notified the Agent that it witit make its participation in a Loan
available by the Utilisation Date of that Loan stardance with Clause 5.4.€nders’ participatior);

(b) which has otherwise rescinded or repudiated a Em&wocument; or
(c) with respect to which an Insolvency Event has awzliand is continuing,

unless, in the case of paragraph (a) above:

0] its failure to pay is caused by:
(A) administrative or technical error; or
(B) a Disruption Event; and,

payment is made within 5 Business Days of its date;cr
(i) the Lender is disputing in good faith whether it@ntractually obliged to make the payment in goest
Disruption Eventmeans either or both of:
(@) a material disruption to those payment or commuitna systems or to those financial markets whieh ia each case, required to
operate in order for payments to be made in coireetith the Facility (or otherwise in order fortfransactions contemplated by the

Finance Documents to be carried out) which disampis not caused by, and is beyond the contramf,of the Parties; or

(b) the occurrence of any other event which resulesdisruption (of a technical or systems-relatedirggtto the treasury or payments
operations of a Party preventing that, or any oReaty:

0] from performing its payment obligations under tliealice Documents; or
(i) from communicating with other Parties in accordawié the terms of the Finance Documents,
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and which (in either such case) is not caused iy jsbeyond the control of, the Party whose opmnatare disrupted.
EBIT has the meaning given to that term in Clause 2Eifigncial Covenant Definitiony
Environmental Claimmeans any claim, proceeding, formal notice or itigaion by any person in respect of any Environtakehaw.

Environmental Lawmeans any applicable law or regulation which ralabe

(@) the pollution or protection of the environment;
(b) the conditions of the workplace; or
(c) the generation, handling, storage, use, releaspilbege of any substance which, alone or in cortidm with any other, is capable of

causing harm to the environment, including, withimttation, any waste.
EURIBOR means, in relation to any Loan in euro:
(@) the applicable Screen Rate; or

(b) (if no Screen Rate is available for the Interestde@eof that Loan) the arithmetic mean of the rgtesinded upwards to four decimal
places) as supplied to the Agent at its requesteglioy the Reference Banks to leading banks ifEtivepean interbank market,

as of the Specified Time on the Quotation Day ffier dffering of deposits in euro for a period conaée to the Interest Period of the relevant
Loan.

Existing Facilitiesmeans:

(@) the £350,000,000 facility agreement between, anmthers, The Carphone Warehouse Limited and Bar@&ay& plc dated
3 July 2009 as amended and restated from timens, tand

(b) the £125,000,000 facility agreement dated 27 Jgn2@t0 entered into between, among others, the @omBest Buy Distributions
Limited and Carphone Warehouse Group PLC (formddy Carphone Warehouse PLC) as amended and reftatetime to time.

Event of Defaultmeans any event or circumstance specified as suClause 23 Events of Defauly.
Facility means the revolving loan facility made availabldemthis Agreement as described in Claus& Beg Facility).
Facility Office means the office or offices notified by a Lendethte Agent in writing on or before the date it b@es a Lender (or, following

that date, by not less than five Business Daydt@minotice) as the office or offices through whitchvill perform its obligations under this
Agreement.




Fee Lettermeans any letter or letters dated on or about &lte af this Agreement between the Mandated Leadngers, the Bookrunners and
the Company (or the Agent and the Company) settiriginy of the fees referred to in Clause F2¢s).

Finance Documentmeans this Agreement, any Fee Letter, any Accedstier, any Resignation Letter and any other dantdesignated as
such by the Agent and the Company.

Finance Partymeans the Agent, the Documentation Agent, a Maddagad Arranger, a Bookrunner or a Lender.

Financial Indebtednessneans, without double counting, any indebtedneserf respect of:

(@)
(b)
(©)
(d)

()
(f)

(9)

(h)
(i)

0

moneys borrowed;
any amount raised by acceptance under any acceptaedit facility or dematerialised equivalent;
any amount raised pursuant to any note purchagiyfac the issue of bonds, notes, debentures) ktack or any similar instrument;

the amount of any liability in respect of any leasdire purchase contract which would, in accooganith UK GAAP, be treated as
finance or capital lease;

receivables sold or discounted (other than anyivab&es to the extent they are sold on a non-remhasis);

any amount raised under any other transactionu@iey any forward sale or purchase agreement) batie commercial effect of a
borrowing;

any derivative transaction entered into in conmectvith protection against or benefit from fluctioatin any rate or price (and, when
calculating the value of any derivative transactimmly the marked to market value shall be takeéa atcount);

shares which are expressed to be redeemable lteéoermination Date;

any counter-indemnity obligation in respect of aguntee, indemnity, bond, standby or documentatgrlef credit or any other
instrument issued by a bank or financial institat{provided that, for all purposes (other thanelation to the operation of Clause 2
( Cross defauly), any counter-indemnity obligation relating t@ tbbligations of a member of the Group arisinghm érdinary course
of its trade for purposes other than to raise figashall not be included in this paragraph (i) an

the amount of any liability in respect of any gudee or indemnity for any of the items referredntparagraphs (a) to (i) above
without double-counting.

Fixed Charge Cover Ratitnas the meaning given to that term in Clause 2Ei®gd Charge Cover Ratip

GAAP means (a) with respect to the Company and any &iabgilocated and incorporated in the United Kingdd®K GAAP and (b) with
respect to any other Subsidiary, generally accegptedunting principles, standards and practices time to time in the jurisdiction of that
member of the Group, including IFRS.




Group means the Company and its Subsidiaries from tintente.

Guarantor means an Original Guarantor or an Additional Guemaminless it has ceased to be a Guarantor irrdacoe with Clause 25
( Changes to the Obligofs

Holding Companymeans, in relation to a company or corporation,@hgr company or corporation in respect of whtdk a Subsidiary.
Increase Confirmationmeans a confirmation substantially in the formaétin Schedule 10Form of Increase Confirmation
Increase Lendehas the meaning given to that term in Clause h2rgase).

IFRS means international accounting standards withimikaning of the IAS Regulation 1606/2002 to theekapplicable to the relevant
financial statements.

Impaired Agentmeans the Agent at any time when:

(@) it has failed to make (or has notified a Party thafill not make) a payment required to be madetlmnder the Finance Documents
the due date for payment;

(b) the Agent otherwise rescinds or repudiates a Fe&urument;
(c) (if the Agent is also a Lender) it is a Defaultiognder under paragraph (a) or (b) of the definindfiDefaulting Lender”; or
(d) an Insolvency Event has occurred and is continuiitiy respect to the Agent;

unless, in the case of paragraph (a) above:

0] its failure to pay is caused by:
(A) administrative or technical error; or
(B) a Disruption Event; and

payment is made within 5 Business Days of its date;cr
(i) the Agent is disputing in good faith whether it@ntractually obliged to make the payment in questi

Information Memorandummeans the bank presentation circulated by the Coynpa or about 14 June 2011 to the Mandated Leaan8ers
and the Bookrunners.

Insolvency Evenin relation to a Finance Party means that the Eed&rarty:

(@) is dissolved (other than pursuant to a consolidatmnalgamation or merger);
(b) becomes insolvent or admits in writing its inailifenerally to pay its debts as they become due;
(c) makes a general assignment, arrangement or conigposith or for the benefit of its creditors;
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(d) institutes or has instituted against it, by a ratpd, supervisor or any similar official with primyainsolvency, rehabilitative or
regulatory jurisdiction over it in the jurisdicti@f its incorporation or organisation or the jui@ibn of its head or home office, a
proceeding seeking a judgment of insolvency or haptky or any other relief under any bankruptcynsolvency law or other similar
law affecting creditors’ rights, all other than Wy of an Undisclosed Administration, or a petitismpresented for its winding-up or
liquidation by it or such regulator, supervisorsanilar official;

(e) has instituted against it a proceeding seekinglgment of insolvency or bankruptcy or any otheiefeinder any bankruptcy or
insolvency law or other similar law affecting credls’ rights, or a petition is presented for itwding-up or liquidation, and, in the
case of any such proceeding or petition institategresented against it, such proceeding or petiianstituted or presented by a
person or entity not prescribed in paragraph (dyvetand:

0] results in a judgment of insolvency or bankruptcyhe entry of an order for relief or the makingaof order for its winding-
up or liquidation; or

(i) is not dismissed, discharged, stayed or restraimedch case within 30 days of the institution @sentation thereof;

® has a resolution passed for its winding-up, offici@anagement or liquidation (other than pursuart ¢@nsolidation, amalgamation or
merger);

(9) seeks or becomes subject to the appointment ofliminéstrator, provisional liquidator, conservata@ceiver, trustee, custodian or

other similar official for it or for all or subst#ally all its assets, all other than by way ofldndisclosed Administration;

(h) has a secured party take possession of all oramtity all its assets or has a distress, exegutitachment, sequestration or other
legal process levied, enforced or sued on or agalhsr substantially all its assets and such sstparty maintains possession, or any
such process is not dismissed, discharged, stayesbtoained, in each case within 30 days thereafte

0] causes or is subject to any event with respecdtvwhich, under the applicable laws of any jurisidict has an analogous effect to an
the events specified in paragraphs (a) to (h) abave

()] takes any action in furtherance of, or indicatitsgconsent to, approval of, or acquiescence ingélye foregoing acts.

Interest Periodmeans, in relation to a Loan, each period deterthin@ccordance with Clause 1h{erest Period9d and, in relation to an
Unpaid Sum, each period determined in accordante®ause 9.4 Default interes).

Intellectual Propertymeans:
(@) any patents, trade marks, service marks, desigisindss names, copyrights, database rights, deglgs, domain names, confident

information, know-how, and other intellectual praypeights and interests (which may now or in theufe subsist) whether registered
or unregistered; and




(b) the benefit of all applications and rights to usehsassets,
of each member of the Group (which may now or anftiture subsist).

ITA means the Income Tax Act 2007.

Lendermeans:
(@) any Original Lender; and
(b) any bank, financial institution, trust, fund or etkentity which has become a Party in accordantie @lause 2.2 [ncrease) or

Clause 24 Changes to the Lende)s
which in each case has not ceased to be a Paaticordance with the terms of this Agreement.

LIBOR means, in relation to any Loan:

(@) the applicable Screen Rate; or

(b) (if no Screen Rate is available for the currencinterest Period of that Loan) the arithmetic mehthe rates (rounded upwards to
four decimal places) as supplied to the Agentsatatiuest quoted by the Reference Banks to leddings in the London interbank
market,

as of the Specified Time on the Quotation Day ffier ¢ffering of deposits in the currency of that h@and for a period comparable to the
Interest Period for that Loan.

Loan means a loan made or to be made under the Familttye principal amount outstanding for the timengeof that loan.

LMA means the Loan Market Association.

Majority Lendersmeans:

(@) until the Total Commitments have been reduced to,zeLender or Lenders whose Commitments aggregate than 668 7% of the
Total Commitments (or, if the Total Commitments édeen reduced to zero and there are no Loanothstanding, aggregated mi

than 662 k% of the Total Commitments immediately prior to tieduction); or

(b) at any other time, a Lender or Lenders whose pations in the Loans then outstanding aggregate rih@n 66 4% of all the
Loans then outstanding.

Mandatory Cosimeans the percentage rate per annum calculatdeebygent in accordance with ScheduleMandatory Cost formulag
Material Adverse Effecmeans a material adverse effect on:
(@) the business, operations, property, assets or ttmmdfinancial or otherwise) of the Group takereashole;
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(b)

(€)

the ability of the Obligors (taken together) tofpem their payment obligations under the Financeuoents or to comply with their
obligations under Clause 2Financial Covenant$; or

the validity or enforceability of, or the effectivess of, the Finance Documents or, the rightsroedées of any Finance Party under
the Finance Documents.

Material Subsidiarymeans any Subsidiary of the Company:

(@)

(b)

the net assets (calculated in each case suchltidtaGroup items and investments in Subsidsbg members of the Group are
excluded) or earnings before interest and tax tatled on the same basis as EBIT of which as adalte at which its latest annual
audited consolidated financial statements or semital consolidated trading statements were prepareas the case may be, for the
financial period to which those financial statensemt trading statements relate, account for 5.0vhare of the consolidated net as
or EBIT (respectively) of the Group; or

to which has been transferred (whether in a sitrglesaction or a series of transactions (whetHate® or not)) the whole or
substantially the whole of the assets of a Subsididich immediately prior to such transactions wadaterial Subsidiary.

For the purposes of this definition:

(@)

(b)

if a Subsidiary of the Company becomes a Matetigis&liary under paragraph (b) above, then the NMat8ubsidiary (if any) by
which the relevant transfer was made shall, sultjeparagraph (a) above, cease to be a Materiadid@aby; or

if a Subsidiary is acquired by the Company afterehd of the financial period to which the latestwzal audited consolidated financ
statements or semi-annual consolidated tradingretatts of the Group relate, those financial statesnghall be adjusted as if that
Subsidiary had been shown in them by referencts thén latest annual financial statements (auditeyl to the extent that such
Subsidiary is required by the law of its jurisdictito prepare audited financial statements) untiual audited consolidated financial
statements or semi-annual consolidated tradingretatts of the Group for the financial period in ethihe acquisition is made have
been prepared.

Month means a period starting on one day in a calendathmand ending on the numerically correspondingidakie next calendar month,
except that:

(@)

(b)

(€)

(subject to paragraph (c) below) if the numericallyresponding day is not a Business Day, thabdeshall end on the next Business
Day in that calendar month in which that periotbiend if there is one, or if there is not, on ithenediately preceding Business Day;

if there is no numerically corresponding day in taéendar month in which that period is to endt geiod shall end on the last
Business Day in that calendar month; and

if an Interest Period begins on the last Businemg @ a calendar month, that Interest Period sdrallon the last Business Day in the
calendar month in which that Interest Period iend.
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The above rules will only apply to the last Monfraay period.
Obligor means a Borrower or a Guarantor.

Obligors’ Agentmeans the Company, appointed to act on behalfaf @bligor in relation to the Finance Documentsspant to Clause 2.4
( Obligors’ Agent).

Optional Currencymeans a currency (other than the Base Currencyghadumplies with the conditions set out in Claus2(€€onditions
relating to Optional Currencies

Original Financial Statementsneans:

(@) in relation to the Company, the audited consolidditgancial statements of the Group for the finahgear ended 2 April 2011; and

(b) in relation to each Original Obligor other than thempany, its audited financial statements (auditdyg to the extent that such
Obligor is required by the law of its jurisdictiafi incorporation to prepare audited financial sta¢ats) for its financial year ended 2
April 2011.

Original Obligor means an Original Borrower or an Original Guarantor

Participating Member Statmeans any member state of the European Commuttiiesdopts or has adopted the euro as its lawfuéncy in
accordance with legislation of the European Comityuelating to Economic and Monetary Union.

Party means a party to this Agreement.

Permitted Acquisitiormeans any type of acquisition or incorporationasgtin paragraph 22.5(b) of Clause 22A&c@uisitions).
Permitted Disposameans any type of sale, lease, transfer or otlspodal set out in paragraph 22.4(b) of Clause @Ridposals).
Permitted Guaranteimeans any type of guarantee set out in paragragi @? of Clause 22.11Guaranteeg.

Permitted Loanmeans any type of Financial Indebtedness set quaragraph 22.8(b) of Clause 22 Bo@ans or credid.
Permitted Securitymeans the Security or (as the case may be) Quasrifeset out in paragraph 22.3(c) of Clause ZNegative Pledgg
Qualifying Lenderhas the meaning given to it in Clause Tk gross-up and indemnitigs

Quotation Daymeans, in relation to any period for which an ieg¢rrate is to be determined:

(@) (if the currency is sterling) the first day of thgriod;

(b) (if the currency is euro) two TARGET Days before fhrst day of that period; or

(c) (for any other currency) two Business Days befbeefirst day of that period,
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unless market practice differs in the Relevantrbaak Market for a currency, in which case the @tioh Day for that currency will be
determined by the Agent in accordance with markatte in the Relevant Interbank Market (and ibt@tions would normally be given by
leading banks in the Relevant Interbank Market @merthan one day, the Quotation Day will be thé ¢dshose days).

Reference Bankmeans, in relation to LIBOR, the principal Londdfiaes of ING Bank N.V., London Branch, The Royaiik of Scotland
plc and HSBC Bank plc and, in relation to EURIBQIRe principal office in London of ING Bank N.V., bdon Branch and Fortis Bank
S.A./N.V., UK Branch or such other banks as magpjeointed by the Agent in consultation with the Qamy.

Related Fundin relation to a fund (thérst fund ), means a fund which is managed or advised bgdhee investment manager or investment
adviser as the first fund or, if it is managed kgifeerent investment manager or investment adyséund whose investment manager or
investment adviser is an Affiliate of the investmeranager or investment adviser of the first fund.

Relevant Interbank Markemeans in relation to euro, the European interbaakat and, in relation to any other currency, tbadon
interbank market.

Relevant Periothas the meaning given to that term in Clause 2Eitigncial Covenant Definitions

Repeating Representatiormeans each of the representations set out in Gldisé (Status), Clause 19.2 Binding obligationg, Clause 19.3
( Non-conflict with other obligation Clause 19.4 Power and authority, Clause 19.5 Validity and admissibility in evidengeClause 19.6
( Governing law and enforcementClause 19.9(a) Nlo default), Clause 19.11 Financial statementy Clause 19.12 Pari passu ranking and
Clause 19.13 Ko proceedings pending or threaterjed

Representativimeans any delegate, agent, manager, administraioinee, attorney, trustee or custodian.

Resignation Lettemeans a letter substantially in the form set oi8dhedule 8 Form of Resignation Lettgr

Rollover Loanmeans one or more Loans:

(@) made or to be made on the same day that a matuoing is due to be repaid;

(b) the aggregate amount of which is equal to or leas the amount of the maturing Loan;

(c) in the same currency as the maturing Loan (untes®se as a result of the operation of Claus¢ Brzavailability of a currency);
and

(d) made or to be made to the same Borrower for thegser of refinancing a maturing Loan.

Screen Ratemeans:
(@) in relation to LIBOR, the British Bankers Associatilnterest Settlement Rate for the relevant caeyremd period; and
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(b) in relation to EURIBOR, the percentage rate petuamdetermined by the Banking Federation of the peam Union for the relevant
period,

displayed on the appropriate page of the Reuteezsc If the agreed page is replaced or serviasaseto be available, the Agent may specify
another page or service displaying the appropratteafter consultation with the Company and thedegs.

Securitymeans a mortgage, charge, pledge, lien or otherigetterest securing any obligation of any perso any other agreement or
arrangement having a similar effect.

Separate Loarhas the meaning given to that term in Clause Régayment of Loans
Specified Timemeans a time determined in accordance with Schddu{@imetableg.

Subsidiarymeans a subsidiary within the meaning of sectidsPldf the Companies Act 2006, and in relation naficial statements of the
Group, a subsidiary undertaking within the mearnifigection 1162 of the Companies Act 2006.

TARGET2means the Trans-European Automated Real-time @ekement Express Transfer payment system whilibest a single shared
platform and which was launched on 19 November 2007

TARGET Daymeans any day on which TARGET2 is open for thdesatnt of payments in euro.

Tax means any tax, levy, impost, duty or other chamgeithholding of a similar nature (including anyradty or interest payable in connection
with any failure to pay or any delay in paying arfythe same).

Termination Datemeans the fourth anniversary of the date of thiss&ment.
Total Commitmentsneans the aggregate of the Commitments, being 840@00 at the date of this Agreement.

Transfer Certificatemeans a certificate substantially in the form sgtio Schedule 5 Form of Transfer Certificatg or any other form agreed
between the Agent and the Company.

Transfer Datemeans, in relation to an assignment or a trangferater of:

(a) the proposed Transfer Date specified in the relearignment Agreement or Transfer Certificate; and

(b) the date on which the Agent executes the relevasighment Agreement or Transfer Certificate.

UK GAAP means generally accepted accounting principlesdatals and practices in the United Kingdom, incigdiFRS.

Undisclosed Administrationmeans in relation to a Lender the appointment ai@gministrator, provisional liquidator, conservataceiver,
trustee, custodian or other similar official byupervisory authority or regulator under or basedhanlaw in the country where such Lender is

subject to home jurisdiction supervision if applitsalaw requires that such appointment is not tpuddicly disclosed.
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Unpaid Summeans any sum due and payable but unpaid by agd@hinder the Finance Documents.

Utilisation means a utilisation of the Facility.

Utilisation Datemeans the date of a Utilisation, being the date/bich a Loan is to be made.

Utilisation Requesimeans a notice substantially in the form set o@dhedule 3 Utilisation Reques}.

VAT means value added tax as provided for in the VAllded Tax Act 1994 and any other tax of a similkztune.

12 Construction
€)) Unless a contrary indication appears, any referentd@s Agreement to:

0] the Agent, anyMandated Lead Arranger anyBookrunner, anyFinance Party, anylLender, anyObligor or anyParty
shall be construed so as to include its succesgsditte, permitted assigns and permitted transsye

(i) assetdncludes present and future properties, revenueésights of every description;

(i) Barclays Corporataneans the corporate banking division of BarclayskBaLC;

(iv) aFinance Documenir any other agreement or instrument is a referemtigat Finance Document or other agreement or
instrument as amended, novated, supplemented,deder restated;

(v) guaranteemeans (other than in Clause 18arantee and Indemni}y any guarantee, letter of credit, bond, indemaity
similar assurance against any loss, or any obtigatirect or indirect, actual or contingent, taghase or assume any
indebtedness of any person or to make an investimemtloan to any person or to purchase assetsyperson where, in
each case, such obligation is assumed in ordeatotain or assist the ability of such person to nitséndebtedness;

(vi) indebtednesincludes any obligation (whether incurred as ppator as surety) for the payment or repayment afiey,
whether present or future, actual or contingent;

(vii) apersonincludes any individual, firm, company, corporatigovernment, state or agency of a state or argcegion, trust,
joint venture, consortium or partnership (whethenat having separate legal personality);

(viii) aregulationincludes any regulation, rule, official directiveguest or guideline (whether or not having thedasf law) of

any governmental, intergovernmental or supranakioody, agency, department or of any regulatorif;regulatory or other
authority or organisation;

15




(b)
(©

(d)
13

(@)

(b)

2.

2.1

(ix) a provision of law is a reference to that proviss@mamended or re-enacted; and
(x) a time of day is a reference to London time.
Section, Clause and Schedule headings are foroéasterence only.

Unless a contrary indication appears, a term usay other Finance Document or in any notice giveter or in connection with
any Finance Document has the same meaning in ihat& Document or notice as in this Agreement.

A Default or an Event of Default ontinuing if it has not been remedied or waived.
Third Party Rights

Unless expressly provided to the contrary in a k@@aDocument a person who is not a Party has houigder the Contracts (Rights
of Third Parties) Act 1999 (thehird Parties Act) to enforce or to enjoy the benefit of any terntto§ Agreement.

Notwithstanding any term of any Finance Documerg,donsent of any person who is not a Party isetptired to rescind or vary tt
Agreement at any time.

THE FACILITY

The Facility

Subject to the terms of this Agreement, the Lendeake available to the Borrowers a multicurrenayoheing loan facility in an aggregate
amount equal to the Total Commitments.

2.2

(@)

Increase

The Company may by giving prior notice to the Ageyino later than the date falling 10 Business Dfter the effective date of a
cancellation of:

0] the Available Commitments of a Defaulting Lenderngtordance with paragraph (f) of Clause &aght of replacement ar
cancellation in relation to a single Lenderjr

(i) the Commitments of a Lender in accordance with €811 (llegality );

request that the Total Commitments be increased tf@ Total Commitments under that Facility shallso increased) in an aggregate
amount in the Base Currency of up to the amouth®vailable Commitments or Commitments so caededis follows:

0] the increased Commitments will be assumed by omeose Lenders or other banks, financial institugiainusts, funds or
other entities (each dncrease Lendel selected by the Company and which is further ptatge to the Agent (acting
reasonably) (each of which shall not be a membénefGroup) and each of which confirms its williegs to assume and d
assume all the obligations of a Lender correspanttirthat part of the increased Commitments whiéghtio assume, as if it
had been an Original Lender;
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(i) each of the Obligors and any Increase Lender aBalime obligations towards one another and/or mcgghts against one
another as the Obligors and the Increase Lendeldwmave assumed and/or acquired had the Increastet deen an Origin
Lender;

(iii) each Increase Lender shall become a Party as aléreand any Increase Lender and each of the &ilh@nce Parties shall
assume obligations towards one another and acxgirs against one another as that Increase Leardkbthose Finance
Parties would have assumed and/or acquired had¢hease Lender been an Original Lender;

(iv) the Commitments of the other Lenders shall contindall force and effect; and

(V) any increase in the Total Commitments shall takecebn the date specified by the Company in thecageferred to above
or any later date on which the conditions set nygdaragraph (b) below are satisfied.

(b) An increase in the Total Commitments will only beeetive on:
0] the execution by the Agent of an Increase Confilonarom the relevant Increase Lender; and
(i) in relation to an Increase Lender which is not adex immediately prior to the relevant increase,fghrformance by the

Agent of all necessary “know your customer” or otbienilar checks under all applicable laws ancutations in relation to
the assumption of the increased Commitments bylticatase Lender, the completion of which the Aggvatll promptly
notify to the Company and the Increase Lender.

(c) Each Increase Lender, by executing the Increasér@ation, confirms (for the avoidance of doubtaththe Agent has authority to
execute on its behalf any amendment or waiverhihatbeen approved by or on behalf of the requigiteler or Lenders in accordance
with this Agreement on or prior to the date on \ihilce increase becomes effective.

(d) Unless the Agent otherwise agrees or the incre@satimitment is assumed by a Lender that is a Leinai@ediately prior to the
relevant increase, the Company shall pay to thentie cost of utilising the Agent’s managementtifar other resources) in
connection with any increase in Commitments unldisr€lause 2.2, such costs to be calculated ohakis of such reasonable daily
hourly rates as the Agent may notify to the Compamgl is in addition to any fee paid or payabltheoAgent under Clause 12
( Fees).

(e) The Company may pay to the Increase Lender a fdeiamount and at the times agreed between thep&onand the Increase
Lender in a letter between the Company and theedse Lender setting out that fee. A referenchinAgreement to a Fee Letter s
include any letter referred to in this paragraph.

® Clause 24.4 [imitation of responsibility of Existing Lendérshall applymutatis mutandig this Clause 2.2 in relation to an Incre
Lender as if references in that Clause to:
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2.3

(@)

(b)

()
2.4

(@)

(b)

0] anExisting Lenderwere references to all the Lenders immediatelyrgddhe relevant increase;
(i) theNew Lendemwvere references to thatcrease Lender, and

(iii) are-transferandre-assignmentvere references to respectivelyransfer andassignment
Finance Parties’ rights and obligations

The obligations of each Finance Party under thariie Documents are several. Failure by a Finaadg ® perform its obligations
under the Finance Documents does not affect thigaildns of any other Party under the Finance Damis1 No Finance Party is
responsible for the obligations of any other FiremRarty under the Finance Documents.

The rights of each Finance Party under or in cotimeevith the Finance Documents are separate atgpendent rights and any debt
arising under the Finance Documents to a Finandy Ram an Obligor shall be a separate and inddpehdebt.

A Finance Party may, except as otherwise statdlteifrinance Documents, separately enforce itsgightier the Finance Documet
Obligors’ Agent

Each Obligor (other than the Company) by its exieautf this Agreement or an Accession Letter ireadaly appoints the Company
to act on its behalf as its agent in relation ®Emnance Documents and irrevocably authorises:

0] the Company on its behalf to supply all informata@mcerning itself contemplated by this Agreemerthe Finance Parties
and to give all notices and instructions (includiimgthe case of a Borrower, Utilisation Requedtsgxecute on its behalf any
Accession Letter, to make such agreements anddotéhe relevant amendments, supplements andieasecapable of
being given, made or effected by any Obligor ndtstitnding that they may affect the Obligor, withfuwther reference to or
the consent of that Obligor; and

(i) each Finance Party to give any notice, demandh@ar@ommunication to that Obligor pursuant to tim&fkce Documents to
the Company,

and in each case the Obligor shall be bound agththe Obligor itself had given the notices andrirtions (including, without
limitation, any Utilisation Requests) or executedrade the agreements or effected the amendmeptgesnents or variations, or
received the relevant notice, demand or other conication.

Every act, omission, agreement, undertaking, se¢id, waiver, amendment, supplement, variatioricaatr other communication
given or made by the Obligors’ Agent or given te tbligors’ Agent under any Finance Document oraliedf another Obligor or in
connection with any Finance Document (whether aknown to any other Obligor and whether occurtiedore or after such other
Obligor became an Obligor under any Finance Docuysdrall be binding for all purposes on that Obtige if that Obligor had
expressly made, given or concurred with it. Inelent
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of any conflict between any notices or other comitations of the Obligors’ Agent and any other Obtighose of the Obligors’
Agent shall prevail.

3. PURPOSE
3.1 Purpose

Each Borrower shall apply all amounts borrowedthynider the Facility towards:

€)) the refinancing in full of the Existing Facilities;
(b) the payment of fees, costs and expenses in coonegtih this Facility or the refinancing of the Bting Facilities; and
(c) the general corporate purposes of the Group.

3.2 Monitoring

No Finance Party is bound to monitor or verify #pplication of any amount borrowed pursuant to igseement

4, CONDITIONS OF UTILISATION

4.1 Initial conditions precedent

No Borrower may deliver a Utilisation Request uslé®e Agent has received all of the documents #imel @vidence listed in Part A
Schedule 2 Conditions precedentin form and substance satisfactory to the Agéfite Agent shall notify the Company and the Lenders
promptly upon being so satisfied.

4.2 Further conditions precedent

The Lenders will only be obliged to comply with G& 5.4 (enders’ participation) if on the date of the Utilisation Request andioz
proposed Utilisation Date:

(@) in the case of a Rollover Loan, no Event of Def@uttontinuing or would result from the proposedhand, in the case of any other
Loan, no Default is continuing or would result frahe proposed Loan; and

(b) the Repeating Representations to be made by edapOére true in all material respects.
4.3 Conditions relating to Optional Currencies
(@) A currency will constitute an Optional Currencyrédation to a Loan if either:
0] it is in euros; or
(i) it is readily available in the amount required &metly convertible into the Base Currency in théeRant Interbank Market

on the Quotation Day and the Utilisation Date fattLoan and it has been approved by the Agenih¢aon the instructions
of all the Lenders) on or prior to receipt by thgeit of the relevant Utilisation Request for thaah.
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(b) If the Agent has received a written request fromm@ompany for a currency to be approved under papaga)(ii) above, the Agent
will confirm to the Company by the Specified Time:

0] whether or not the Lenders have granted their ajghrand
(i) if approval has been granted, the minimum amoumd, (& required, integral multiples) for any subgenqt Utilisation in that
currency.

4.4 Maximum number of Loans
(@) A Borrower may not deliver a Utilisation Requesadf a result of the proposed Utilisation 20 or mayans would be outstanding.
(b) Any Loan made by a single Lender under Clause 82ayailability of a currency shall not be taken into account in this Clauge 4.
(c) Any Separate Loan shall not be taken into accaoutttis Clause 4.4.
5. UTILISATION
5.1 Delivery of a Utilisation Request

A Borrower may utilise the Facility by delivery toe Agent of a duly completed Utilisation Request later than the Specified Time.

5.2 Completion of a Utilisation Request

(@) Each Utilisation Request is irrevocable and will he regarded as having been duly completed unless:
0] the proposed Utilisation Date is a Business Dapiwithe Availability Period,;
(i) the currency and amount of the Utilisation complthvClause 5.3 Currency and amour)t and
(iii) the proposed Interest Period complies with Clawsgldterest Periods.

(b) Only one Loan may be requested in each UtilisaRequest.

5.3 Currency and amount

(@) The currency specified in a Utilisation Request nngsthe Base Currency or an Optional Currency.

(b) The amount of the proposed Loan must be:
0] if the currency selected is the Base Currency,ramim of £5,000,000 or, if less, the Available Fiagi
(i) if the currency selected is euro, a minimum of €8,000 or, if less, the Available Facility; or
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(i) if the currency selected is an Optional Currendyeothan euro, the minimum amount (and, if requine@gral multiple)
specified by the Agent pursuant to paragraph bjfiClause 4.3 Conditions relating to Optional Currenci¢®r, if less, the
Available Facility; and

(iv) in the case of paragraphs (ii) and (iii) aboveny avent such that its Base Currency Amount istless or equal to the
Available Facility.

5.4 Lenders’ participation

€)) If the conditions set out in this Agreement haverbmet, and subject to Clause Rgpaymeny}, each Lender shall make its
participation in each Loan available by the Utilisa Date through its Facility Office.

(b) The amount of each Lender’s participation in eachrLwill be equal to the proportion borne by itsafable Commitment to the
Available Facility immediately prior to making thean.

(c) The Agent shall determine the Base Currency Amofieich Loan which is to be made in an Optionar€hay and shall notify each
Lender of the amount, currency and the Base Cuyr@nmount of each Loan and the amount of its pgréition in that Loan, in each
case by the Specified Time.

55 Cancellation of Commitment
The Commitments which, at that time, are unutiliskdll be immediately cancelled at the end of theail&bility Period.

6. OPTIONAL CURRENCIES

6.1 Selection of currency

A Borrower (or the Company on behalf of a Borrowsrall select the currency of a Loan in a UtilisatRequest.

6.2 Unavailability of a currency

If before the Specified Time on any Quotation Day:

(@) a Lender notifies the Agent that the Optional Cacserequested is not readily available to it in #ineount required; or

(b) a Lender notifies the Agent that compliance withabligation to participate in a Loan in the progab©ptional Currency would
contravene a law or regulation applicable to it,

the Agent will give notice to the relevant Borrovierthat effect by the Specified Time on that daythis event, any Lender that gives notice
pursuant to this Clause 6.2 will be required tdipgate in the Loan in the Base Currency (in amant equal to that Lendarproportion of th:
Base Currency Amount or, in respect of a Rolloveah, an amount equal to that Lender’s proportiothefBase Currency Amount of the
Rollover Loan that is due to be made) and its pigdtion will be treated as a separate Loan denat@ihin the Base Currency during that
Interest Period.
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6.3 Participation in a Loan

Each Lender’s participation in a Loan will be detered in accordance with paragraph (b) of Clauddq benders’ participation.

7. REPAYMENT

7.1 Repayment of Loans

(@) Subject to paragraph (c) below, each Borrower whih drawn a Loan shall repay that Loan on thedagbof its Interest Period. T
Company shall ensure that all amounts then outstgrade repaid in full on the Termination Date.

(b) Without prejudice to each Borrower’s obligation engraragraph (a) above, if one or more Loans abe tmade available to a
Borrower:
0] on the same day that a maturing Loan is due tepaid by that Borrower;
(i) in the same currency as the maturing Loan (untes®se as a result of the operation of Clausé Br2availability of a

currency); and
(i) in whole or in part for the purpose of refinancthg maturing Loan;

the aggregate amount of the new Loans shall beettess if applied in or towards repayment of théumiag Loan so that:

(A) if the amount of the maturing Loan exceeds the eggfe amount of the new Loans:
() the relevant Borrower will only be required to pyamount in cash in the relevant currency equtdab
excess; and
({0)) each Lender’s participation (if any) in the new heahall be treated as having been made availalle a

applied by the Borrower in or towards repaymenthat Lenders participation (if any) in the maturing Lo
and that Lender will not be required to make itgipgoation in the new Loans available in cash; and

(B) if the amount of the maturing Loan is equal toesslthan the aggregate amount of the new Loans:
() the relevant Borrower will not be required to make payment in cash; and
({0)) each Lender will be required to make its partidgpatn the new Loans available in cash only togk&ent

that its participation (if any) in the new Loan<egds that Lender’s participation (if any) in thataring
Loan and the remainder of that Lender’s particgpatn the new Loans shall be treated as having beste
available and applied by the Borrower in or towarefsayment of that Lenderparticipation in the maturir
Loan.
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(€)

(d)

(€)

8.

8.1

At any time when a Lender becomes a Defaulting kEenthe maturity date of each of the participatiohthat Lender in the Loans
then outstanding will be automatically extendeth® Termination Date and will be treated as sepdraéins (th&eparate Loan3
denominated in the currency in which the relevamtipipations are outstanding.

Interest in respect of a Separate Loan will acéousuccessive Interest Periods selected by theoBer by the time and date
specified by the Agent (acting reasonably) and béllpayable by that Borrower to the Defaulting Lesnoh the last day of each
Interest Period of that Loan.

The terms of this Agreement relating to Loans gaiheshall continue to apply to Separate Loans iothan to the extent inconsistent
with paragraphs (c) to (d) above, in which case¢hmaragraphs shall prevail in respect of any Sépduoan.

PREPAYMENT AND CANCELLATION

lllegality

If it becomes unlawful in any applicable jurisdastifor a Lender to perform any of its obligatiosscantemplated by this Agreement or to fund
or maintain its participation in any Loan:

(@)
(b)
(€)

8.2

(@)

that Lender shall promptly notify the Agent uporcting aware of that event;

upon the Agent notifying the Company, the Committridrthat Lender will be immediately cancelled; and

each Borrower shall repay that Lendgparticipation in the Loans made to that Borroamthe last day of the Interest Period for €
Loan occurring after the Agent has notified the @any or, if earlier, the date specified by the Lemid the notice delivered to the
Agent (being no earlier than the last day of angliapble grace period permitted by law).

Change of control

If any person or group of persons acting in congaitis control of the Company:

0] the Company shall promptly notify the Agent upordraing aware of that event;
(i) a Lender shall not be obliged to fund a Utilisat{ercept for a Rollover Loan); and
(i) if a Lender so requires and notifies the Agent im0 Business Days of the earlier of the Compaotifying the Agent of

the event and that Lender becoming aware of thetetree Agent shall, by not less than 15 BusineggsDwritten notice to
the Company, cancel the Commitment of that Lenddrdeclare the participation of that Lender incaiistanding Loans,
together with accrued interest, and all other ant®ancrued under the Finance Documents immedidtedyand payable,
whereupon the Commitment of that Lender will becedled and all such outstanding amounts will becanmaediately due
and payable.
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(b) For the purpose of paragraph (a) above:

0] control has the meaning given to it in the Corporation Aak2010; and
(i) acting in concerthas the meaning given to it in the City Code onébalers and Mergers.
8.3 Voluntary cancellation

The Company may, if it gives the Agent not lessith@Business Days’ (or such shorter period as thphty Lenders may agree) prior notice,
cancel the whole or any part (being a minimum amo@it5,000,000) of the Available Facility. Anyrazellation under this Clause 8.3 shall
reduce the Commitments of the Lenders rateably.

8.4 Voluntary Prepayment of Loans
The Borrower to which a Loan has been made matygifes the Agent not less than 5 Business Dayss(ch shorter period as the Majority

Lenders may agree) prior notice, prepay the whokng part of a Loan (but if in part, being an amiothat reduces the Base Currency Amount
of the Loan by a minimum amount of £5,000,000).

8.5 Right of replacement or repayment and cancellatiofin relation to a single Lender
(@) If:
0] any sum payable to any Lender by an Obligor isireduo be increased under paragraph (c) of Cla@s& (Tax gross-up;
or
(i) any Lender claims indemnification from the Companger Clause 13.3Tax indemnity or Clause 14.1 Ihcreased costy

the Company may, whilst the circumstance giving tsthe requirement for that increase or inderoaifon continues, give the Agent
notice of cancellation of the Commitment of thahtder and its intention to procure the repaymenhaf Lender’s participation in the
Loans or give the Agent notice of its intentiorréplace that Lender in accordance with paragrapbetbw.

(b) On receipt of a notice of cancellation referreihtparagraph (a) above, the Commitment of that keestiall immediately be reduced
to zero.
(c) On the last day of each Interest Period which exfigs the Company has given notice of cancellatioter paragraph (a) above (or, if

earlier, the date specified by the Company in tiwdiice), each Borrower to which a Loan is outstagdihall repay that Lender’s
participation in that Loan together with all intst@nd other amounts accrued under the Financerberus.

(d) The Company may, in the circumstances set outriagpaph (a) above, on 5 Business Days’ prior ndatidhe Agent and that Lender,
replace that Lender by requiring that Lender tal(do the extent permitted by law, that Lender Bhednsfer pursuant to Clause 24
( Changes to the Lendeysll (and not part only) of its rights and obligeis under this Agreement to a Lender or other pbin&ncial
institution, trust, fund or other entity selectegdtbe Company which confirms its willingness towaege and does assume all the
obligations of the transferring Lender
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in accordance with Clause 2€hanges to the Lendeydor a purchase price in cash payable at the tifike transfer equal to the
outstanding principal amount of such Lender’s pipétion in the outstanding Loans and all accruserest (to the extent that the
Agent has not given a notification under Claus®Z#ro rata interest settlemei), Break Costs and other amounts payable in cal
thereto under the Finance Documents.

(e) The replacement of a Lender pursuant to paragmpabove shall be subject to the following condaitio
0] the Company shall have no right to replace the &gen
(i) neither the Agent nor any Lender shall have anigahibn to find a replacement Lender; and
(iii) in no event shall the Lender replaced under papigf@d) above be required to pay or surrender artieofees received by

such Lender pursuant to the Finance Documents.

® () If any Lender becomes a Defaulting Lender, the Camgpmay, at any time whilst the Lender continuelse@ Defaulting
Lender, give the Agent 5 Business Days’ noticeasfaellation of each Available Commitment of thahter.
(i) Upon the notice referred to in paragraph (i) ableeeoming effective, each Available Commitment & Befaulting Lender
shall immediately be reduced to zero.
(iii) The Agent shall as soon as practicable after reogip notice referred to in subparagraph (i) abowgify all the Lenders.
8.6 Restrictions
(@) Any notice of cancellation or prepayment given by &arty under this Clause 8 shall be irrevocabtk anless a contrary indication

appears in this Agreement, shall specify the datiates upon which the relevant cancellation opgyenent is to be made and the
amount of that cancellation or prepayment.

(b) Any prepayment under this Agreement shall be magether with accrued interest on the amount premadt] subject to any Break
Costs, without premium or penalty.

(c) Unless a contrary indication appears in this Agretmany part of the Facility which is prepaid epaid may be reborrowed in
accordance with the terms of this Agreement.

(d) The Borrowers shall not repay or prepay all or past of the Loans or cancel all or any part of @memmitments except at the times
and in the manner expressly provided for in thise&gnent.

(e) Subject to Clause 2.2ifcrease), no amount of the Total Commitments cancelledenrthis Agreement may be subsequently
reinstated.
® If the Agent receives a notice under this ClaugtesBall promptly forward a copy of that noticedither the Company or the affected

Lender, as appropriate.
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(9)

9.

9.1

If all or part of a Loan is repaid or prepaid aachot available for redrawing (other than by opgereof Clause 4.2 Further
conditions preceden}, an amount of the Commitments (equal to the Basgency Amount of the amount of the Loan whicheigaid
or prepaid) will be deemed to be cancelled on tite df repayment or prepayment. Any cancellatioten this paragraph (g) shall
reduce the Commitments of the Lenders rateably.

INTEREST

Calculation of interest

The rate of interest on each Loan for each IntdPesibd is the percentage rate per annum whidkeisiggregate of the applicable:

(@)
(b)
(©)
9.2

Applicable Margin;
LIBOR or, in relation to any Loan in euro, EURIBO&)d
Mandatory Cost, if any.

Payment of interest

The Borrower to which a Loan has been made shglbparued interest on that Loan on the last dagach Interest Period (and, if the Interest
Period is longer than six Months, on the datesniglat six monthly intervals after the first daytbé Interest Period).

9.3

(@)

(b)

Adjustment to Margin

Subject to paragraphs (b), (c) and (d) below,éf@ihnual audited consolidated financial statemantise consolidated half-year end
trading statements of the Group received by thenAgieaccordance with Clause 20.Eiflancial statementsand related Compliance
Certificate (commencing with the audited consokdafinancial statements in respect of the finangalr ending on 31 March 2012)
show a Fixed Charge Cover Ratio (in respect ohtbst recently completed Relevant Period) whichithiw a range set out below,
Applicable Margin shall be the percentage rategmerum specified opposite that range:

Applicable Margin

Fixed Charge Cover Ratio (% per annum)

Equal to 1.75:1 but less than 2.0 1.85%
Equal to or greater than 2.00:1 but less than 2. 1.65%
Equal to or greater than 2.50:1 but less than 3. 1.4(%
Equal to or greater than 3.0( 1.2(%

The Applicable Margin specified in paragraph (adabshall take effect from the fifth Business D#gmathe Agent receives the
relevant annual audited consolidated

26




(€)

(d)

9.4

(@)

(b)

(€)

9.5

financial statements or the consolidated half-yeat trading statements of the Group in accordarite@ause 20.1 Financial
statement$ and the related Compliance Certificate.

For so long as:
0] the Company is in default of its obligations unttés Agreement to provide a Compliance Certificate;
(i) an Event of Default is continuing,

the Applicable Margin shall be 1.85 per cent. peran provided that the Applicable Margin as setioygaragraph (a) above will re-
apply with effect from the date on which any suslelt of Default or such default (as applicable) teased to be continuing.

If any annual audited financial statements of theup and related Compliance Certificate showsahggher Margin should have
applied during a certain period, then the Compédma}l $or ensure that the relevant Borrower shaly fp the Agent any amounts
necessary to put the Agent and the Lenders indbiipn they would have been in had the appropraite of the Applicable Margin
applied during such period.

Default interest

If an Obligor fails to pay any amount payable byriler a Finance Document on its due date, intehesdt accrue on the overdue
amount from the due date up to the date of actaainent (both before and after judgment) at a rétiety subject to

paragraph (b) below, is one per cent. higher tharrate which would have been payable if the oveataount had, during the period
of nonpayment, constituted a Loan in the currency ofayerdue amount for successive Interest Period$, efaa duration selected
the Agent (acting reasonably). Any interest acgyuinder this Clause 9.3 shall be immediately pl@ylayp the Obligor on demand by
the Agent.

If any overdue amount consists of all or part &ban which became due on a day which was not #stedly of an Interest Period
relating to that Loan:

0] the first Interest Period for that overdue amotunatishave a duration equal to the unexpired portibtihe current Interest
Period relating to that Loan; and

(i) the rate of interest applying to the overdue amduming that first Interest Period shall be onegent. higher than the rate
which would have applied if the overdue amount hedbecome due.

Default interest (if unpaid) arising on an overdumeount will be compounded with the overdue amotitheend of each Interest
Period applicable to that overdue amount but \eithain immediately due and payable.

Notification of rates of interest

The Agent shall promptly notify the Lenders and tblevant Borrower of the determination of a rdtenterest under this Agreement.
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10.

10.1

(@)

(b)

(©)
(d)
(€)
10.2

INTEREST PERIODS
Selection of Interest Periods

A Borrower (or the Company on behalf of a Borrowegy select an Interest Period for a Loan in théddtion Request for that
Loan.

Subject to this Clause 10, a Borrower (or the Camgpanay select an Interest Period of one, two glmesix Months or any other
period agreed between the Company and the Agetin@aan the instructions of all the Lenders).

An Interest Period for a Loan shall not extend Imelythe Termination Date.
Each Interest Period for a Loan shall start onutiksation Date.
A Loan has one Interest Period only.

Non-Business Days

If an Interest Period would otherwise end on awhich is not a Business Day, that Interest Peridkinstead end on the next Business Day in
that calendar month (if there is one) or the preggBusiness Day (if there is not).

11.

111

CHANGES TO THE CALCULATION OF INTEREST

Absence of quotations

Subject to Clause 11.2Market disruption), if LIBOR or, if applicable, EURIBOR is to be @etmined by reference to the Reference Banks but
a Reference Bank does not supply a quotation bgpleeified Time on the Quotation Day, the applieddBOR or EURIBOR shall be
determined on the basis of the quotations of theaneing Reference Banks.

11.2

(@)

(b)

Market disruption

If a Market Disruption Event occurs in relationad.oan for any Interest Period, then the rate wrgst on each Lendsrshare of the
Loan for the Interest Period shall be the percentate per annum which is the sum of:

0] the Applicable Margin;

(i) the rate notified to the Agent by that Lender asnsas practicable and in any event before intésefitie to be paid in respect
of that Interest Period, to be that which expresses percentage rate per annum the cost to thaetef funding its
participation in that Loan from whatever sourcedy reasonably select; and

(i) the Mandatory Cost, if any, applicable to that Lerslparticipation in the Loan.

In this AgreemenMarket Disruption Eventmeans:

0] at or about noon on the Quotation Day for the @h¢Vnterest Period the Screen Rate is not availabil none or only one
the Reference Banks

28




11.3

(@)

(b)

114

(@)

(b)

12.

12.1

(@)

(b)

(€)

12.2

supplies a rate to the Agent to determine LIBORfapplicable, EURIBOR for the relevant currengyddnterest Period; or
(i) before close of business in London on the Quotddian for the relevant Interest Period, the Agentiees notifications
from a Lender or Lenders (whose participations iioan exceed 35 per cent. of that Loan) that ttst oit of obtaining
matching deposits in the Relevant Interbank Mawkatld be in excess of LIBOR or, if applicable, EWBRIR.
Alternative basis of interest or funding

If a Market Disruption Event occurs and the Agenttee Company so requires, the Agent and the Coynglall enter into
negotiations (for a period of not more than thatys) with a view to agreeing a substitute bagisiédermining the rate of interest.

Any alternative basis agreed pursuant to paragf@pabove shall, with the prior consent of all tesders and the Company, be
binding on all Parties.

Break Costs
Each Borrower shall, within three Business Daydarhand by a Finance Party, pay to that Finance RaiBreak Costs attributable
to all or any part of a Loan or Unpaid Sum beinigl ey that Borrower on a day other than the lagtafean Interest Period for that

Loan or Unpaid Sum.

Each Lender shall, as soon as reasonably practiedier a demand by the Agent, provide a certdicanfirming the amount of its
Break Costs for any Interest Period in which thegrae.

FEES
Commitment fee

The Company shall pay to the Agent (for the accaofitach Lender) a fee in the Base Currency condpait¢he rate of 40 per cent.
the Applicable Margin on that Lender’s Availabler@mitment for the Availability Period.

The accrued commitment fee is calculated on a dhaifis and is payable on the last day of each ssiveeperiod of three Months
which ends during the Availability Period, on tlast day of the Availability Period and, if cancelia full, on the cancelled amount of
the relevant Lender's Commitment at the time thece#ation is effective.

No commitment fee is payable to the Agent (foraheount of a Lender) on any Available Commitmenthat Lender for any day on
which that Lender is a Defaulting Lender.

Arrangement fee

The Company shall pay to the Mandated Lead Arranged the Bookrunners an arrangement fee in thesinand at the times agreed in a Fee

Letter.
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12.3 Agency fee

The Company shall pay to the Agent (for its ownoaett) an agency fee in the amount and at the tagesed in a Fee Letter.

12.4 Documentation Agency Fee

The Company shall pay to the Documentation Agaetd@imentation agency fee in the amount and afrtiestagreed in a Fee Letter.

12.5 Utilisation Fee

(@) The Company shall pay to the Agent for distributioreach Lender pro rata to the proportion suctdee€s Commitment bears to the
aggregate Total Commitments at the close of busioesach day, a utilisation fee in the Base Cayreomputed at the following

rates:

() at any time when the percentage of the aggregateiainof the outstanding Loans to Total Commitméstsss than or equ
to 33.3 per cent., zero per cent. per annum;

(i) at any time when the percentage of the aggregabeiatnof the outstanding Loans to Total Commitméngreater than 33.3
per cent. but less than or equal to 66.67 per 0@ per cent. per annum; and

(iii) at any time when the percentage of the aggregabeiainof the outstanding Loan to Total Commitmeastgrieater than 66.¢
per cent., 0.50 per cent. per annum,

in each case on the aggregate outstanding Lodhs alose of business of each day.

(b) The utilisation fee is calculated and accrues daily basis and is payable in arrear on the lagtod@ach successive period of three
Months from the date of this Agreement and on teamination Date. The accrued Utilisation Fee $®gdayable to the Agent for a
Lender on the date that its Commitment is cancelledlits participation in the Loans prepaid or répa full.

13. TAX GROSS UP AND INDEMNITIES

13.1 Definitions

In this Agreement:

HMRC means HM Revenue & Customs.

Protected Partymeans a Finance Party which is or will be subjectrty liability, or required to make any payment,dr on account of Tax in
relation to a sum received or receivable (or amyg deemed for the purposes of Tax to be receivedamivable) under a Finance Document.

Qualifying Lendermeans a Lender which is beneficially entitled teiast payable to that Lender in respect of anra/ander a Finance
Document and is:

(@) a Lender:
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(b)

(€)

0] which is a bank (as defined for the purpose ofise@79 of the ITA) making an advance under a FileadDocument; or

(i) in respect of an advance made under a Finance Derdumy a person that was a bank (as defined fopulhgose of section
879 of the ITA) at the time that that advance wasle)

and which is within the charge to United Kingdonmpzwration tax as respects any payments of intenaste in respect of that advan
or

a Lender which is:

0] a company resident in the United Kingdom for Unikédgdom tax purposes;
(i) a partnership each member of which is:
(A) a company so resident in the United Kingdom; or
(B) a company not so resident in the United Kingdomciiziarries on a trade in the United Kingdom throagh

permanent establishment and which brings into atcmucomputing its chargeable profits (within thheaning of
section 19 of the CTA 2009) the whole of any sldraterest payable in respect of that advanceftistto it by
reason of Part 17 of the CTA 2009; or

(i) a company not so resident in the United Kingdomcivluarries on a trade in the United Kingdom throagiermanent
establishment and which brings into account intgragable in respect of that advance in computiegchargeable profits
(within the meaning of section 19 of the CTA 2009}hat company; or

a Treaty Lender.

Tax Confirmationmeans a confirmation by a Lender that the persoefizally entitled to interest payable to that denin respect of an
advance under a Finance Document is either:

(@)
(b)

(€)

a company resident in the United Kingdom for Unikédgdom tax purposes;

a partnership each member of which is:

0] a company so resident in the United Kingdom; or

(i) a company not so resident in the United Kingdomciwttarries on a trade in the United Kingdom throagiermanent
establishment and which brings into account in aating its chargeable profits (within the meaningse€tion 19 of the CTA
2009) the whole of any share of interest payablegpect of that advance that falls to it by reasfoart 17 of the CTA 200
or

a company not so resident in the United Kingdomcivlarries on a trade in the United Kingdom throagiermanent establishment

and which brings into account interest payableegpect of that advance in computing the charggabfis (within the meaning of

section 19 of the CTA 2009) of that company.
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Tax Creditmeans a credit against, relief or remission forepayment of any Tax.
Tax Deductionmeans a deduction or withholding for or on accafifax from a payment under a Finance Document.

Tax Paymentmeans either the increase in a payment made byphgobto a Finance Party under Clause 13T2X gross-up or a payment
under Clause 13.3Tax indemnity).

Treaty Lendemeans a Lender which:
(@) is treated as a resident of a Treaty State fopthmposes of the Treaty;

(b) does not carry on a business in the United Kingttmough a permanent establishment with which tleatder’s participation in the
Loan is effectively connected; and

(c) meets all other conditions in the relevant Treatyftill exemption from Tax imposed by the Unitechgdom on interest, except for
this purpose it is assumed that the following aigllied:

0] any conditions or parts of conditions which rel@epressly or by implication) to there being aneatze of any special
relationship between a Borrower and a Lender ovéen both of them and another person;

(i) any conditions or parts of conditions which rel@epressly or by implication) to the amount or terof any loan; and
(i) any necessary procedural formalities.

Treaty Statemeans a jurisdiction having a double taxation ageye (aTreaty) with the United Kingdom which makes provision fal
exemption from tax imposed by the United Kingdomirderest.

UK Non-Bank Lendemmeans where a Lender becomes a Party after therdenich this Agreement is entered into, a Lendeictv gives a
Tax Confirmation in the Assignment Agreement, Tfan€ertificate or Increase Confirmation whicheeutes on becoming a Party.

Unless a contrary indication appears, in this Glal& a reference theterminesor determinedmeans a determination made by the relevant
person acting reasonably.

13.2 Tax gross-up

(@) Each Obligor shall make all payments to be madi Without any Tax Deduction, unless a Tax Deduci®required by law.

(b) The Company shall promptly upon becoming awaredhadbligor must make a Tax Deduction (or thatghgmany change in the rate
or the basis of a Tax Deduction) notify the Agertadingly. Similarly, a Lender shall notify theg@nt on becoming so aware in
respect of a payment payable to that Lender. elfAbent receives such notification from a Lendahill notify the Company and that
Obligor.

(c) If a Tax Deduction is required by law to be madeahyObligor, the amount of the payment due from @taligor shall be increased
an amount which (after making
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any Tax Deduction) leaves an amount equal to tgepat which would have been due if no Tax Deductiad been required.

(d) A payment shall not be increased under paragrgpdib@ve by reason of a Tax Deduction on accoumafimposed by the United
Kingdom, if on the date on which the payment fdlie:

0] the payment could have been made to the relevarddrevithout a Tax Deduction if the Lender had ba&pualifying
Lender, but on that date that Lender is not orde@sed to be a Qualifying Lender other than asuwtref any change after t
date it became a Lender under this Agreement iim(tite interpretation, administration, or applioatof) any law or Treaty,
or any published practice or published concessf@my relevant taxing authority; or

(i) the relevant Lender is a Qualifying Lender solelywirtue of paragraph (b) of the definition of Qifihg Lender; and:
(A) an officer of HMRC has given (and not revoked) eclion (aDirection ) under section 931 of the ITA which
relates to the payment and that Lender has rec&ioadthe Obligor making the payment or from then@any a
certified copy of that Direction; and
(B) the payment could have been made to the Lendeowiimy Tax Deduction if that Direction had not heeade; or
(i) the relevant Lender is a Qualifying Lender solefwirtue of paragraph (b) of the definition of Qifighg Lender and:
(A) the relevant Lender has not given a Tax Confirnmatiothe Company; and
(B) the payment could have been made to the Lendeowtiimy Tax Deduction if the Lender had given a Tax
Confirmation to the Company, on the basis thaflitve Confirmation would have enabled the Companiyaee
formed a reasonable belief that the payment wédsxaepted payment” for the purpose of section 9Bthe ITA; or
(iv) the relevant Lender is a Treaty Lender and theg@blinaking the payment is able to demonstratettigapayment could
have been made to the Lender without the Tax Démtubiad that Lender complied with its obligatiomslar
paragraph (g) below.

(e) If an Obligor is required to make a Tax Deductittiat Obligor shall make that Tax Deduction and payment required in
connection with that Tax Deduction within the tisléowed and in the minimum amount required by law.

® Within thirty days of making either a Tax Deducti@nany payment required in connection with that Daduction, the Obligor
making that Tax Deduction shall deliver to the Agkem the Finance Party entitled to the paymertagesnent under section 975 of the
ITA or other evidence reasonably satisfactory & fiinance Party that the Tax Deduction has beateroa(as applicable) any
appropriate payment paid to the relevant taxingauitly.

33




(9)

(h)

13.3

(@)

(b)

i)

(i)

Subject to paragraph (ii) below, a Treaty Lended each Obligor which makes a payment to which Thaaty Lender is
entitled shall co-operate in completing any procebiormalities necessary for that Obligor to obtauthorisation to make
that payment without a Tax Deduction.

Nothing in paragraph (i) above shall require a Tyé@nder to:
(A) register under the HMRC DT Treaty Passport scheme;
(B) apply the HMRC DT Treaty Passport scheme to anljsdtion if it has so registered; or

© file Treaty forms if: (A) it has included an indigan to the effect that it wishes the HMRC DT TreRassport
scheme to apply to this Agreement in accordande paragraph (a) of Clause 13.BIMRC DT Treaty Passport
scheme confirmatio)y (B) the Agent has complied with its obligatiamsder Clause 24.7Gopy of Transfer
Certificate, Assignment Agreement or Increase Caafiion to the Companywith respect to the relevant Transfer
Certificate, Assignment Agreement or Increase Qordtion; and (C) the Obligor making that paymerg hat
complied with its obligations under paragraph (eflause 13.6 HMRC DT Treaty Passport scheme confirmafion

A UK Non-Bank Lender shall promptly notify the Company ane Agent if there is any change in the positiomftbat set out in tt
Tax Confirmation.

Tax indemnity

The Company shall (within three Business Days ofigied by the Agent) pay to a Protected Party an atrequal to the loss, liabili
or cost which that Protected Party determines kas idirectly or indirectly) suffered for or on acat of Tax by that Protected Party
in respect of a Finance Document.

Paragraph (a) above shall not apply:

(i)

(i)

with respect to any Tax assessed on a Finance: Party

(A) under the law of the jurisdiction in which that &irce Party is incorporated or, if different, thegdiction (or
jurisdictions) in which that Finance Party is teghts resident for tax purposes; or

(B) under the law of the jurisdiction in which that &irce Party’s Facility Office is located in respecamounts
received or receivable in that jurisdiction,

if that Tax is imposed on or calculated by refeeeticthe net income received or receivable (buangtsum deemed to be
received or receivable) by that Finance Party; or

to the extent a loss, liability or cost:
(A) is compensated for by an increased payment unders€l13.2 Tax gross-up; or
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(B) would have been compensated for by an increasedgratyunder Clause 13.Z'&x gross-up but was not so
compensated solely because one of the exclusiqueragraph (d) of Clause 13.Z&x gross-up applied.

(c) A Protected Party making, or intending to makeagneclunder paragraph (a) above shall promptly nakie/Agent of the event which
will give, or has given, rise to the claim, follavg which the Agent shall notify the Company.

(d) A Protected Party shall, on receiving a paymenthfem Obligor under this Clause 13.3, notify the Atge

134 Tax Credit

If an Obligor makes a Tax Payment and the relekargnce Party determines that:

(@) a Tax Credit is attributable either to an incregsagment of which that Tax Payment forms partpahtt Tax Payment; and
(b) that Finance Party has obtained, utilised andmeththat Tax Credit,

the Finance Party shall pay an amount to the Obligoch that Finance Party determines will leav@fter that payment) in the same after-Tax
position as it would have been in had the Tax Paymet been required to be made by the Obligor.

135 Lender Status Confirmation
Each Lender which becomes a Party to this Agreeifésit the date of this Agreement shall indicatehie Transfer Certificate, Assignment

Agreement or Increase Confirmation which it exesute becoming a Party, and for the benefit of tgemt and without liability to any
Obligor, which of the following categories it falls:

(@) not a Qualifying Lender;
(b) a Qualifying Lender (other than a Treaty Lender); o
(c) a Treaty Lender.

If a New Lender fails to indicate its status in @tance with this Clause 13.5 then such New Lestell be treated for the purposes of this
Agreement (including by each Obligor) as if it @t @ Qualifying Lender until such time as it naffithe Agent which category applies (and the
Agent, upon receipt of such naotification, shalbimh the Company). For the avoidance of doubt,am3fer Certificate, Assignment Agreement
or Increase Confirmation shall not be invalidatgdhy failure of a Lender to comply with this Claus3.5.

13.6 HMRC DT Treaty Passport scheme confirmation

(@) A New Lender or an Increase Lender that is a Treatder that holds a passport under the HMRC DRffirRassport scheme, and
which wishes that scheme to apply to this Agreerrsdrall include an indication, to that effect, foe benefit of the Agent and without
liability to any Obligor, in the Transfer Certifitlg Assignment Agreement or Increase Confirmatibicivit executes by including its
scheme reference number and its jurisdiction of¢égidence in that Transfer Certificate, Assignmfnteement or Increase
Confirmation.
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(b) Where a New Lender or an Increase Lender inclugeindication described in paragraph (a) abovleérrélevant Transfer
Certificate, Assignment Agreement or Increase Cordtion and the Agent has complied with its obligad under Clause 24.Topy
of Transfer Certificate, Assignment Agreement aréase Confirmation to the Companwith respect to the relevant Transfer
Certificate, Assignment Agreement or Increase Cordtion:

0] each Borrower which is a Party as a Borrower dietelevant Transfer Date or the date on whichrtbeease in Total
Commitments described in the relevant Increase i@oafion takes effect shall, to the extent that thew Lender or Increase
Lender becomes a Lender under a Facility whichaderavailable to that Borrower pursuant to Clausghe Facility), file
a duly completed form DTTP2 in respect of such leengith HMRC within 30 days of that Transfer Datetlwat date on
which the increase in Total Commitments takes éff@cwithin such other period as required underttMRC DT Treaty
Passport scheme) and shall promptly provide theléewith a copy of that filing; and

(i) each Additional Borrower which becomes an Additiddarrower after the relevant Transfer Date ordlaée on which the
increase in Total Commitments described in thevegieIncrease Confirmation takes effect shallh@wéxtent that that New
Lender or Increase Lender is a Lender under aifjagihich is made available to that Additional Bowrer pursuant to Clau:
2.1 (The Facility), file a duly completed form DTZkh respect of such Lender with HMRC within 30 sl@f becoming an
Additional Borrower (or within such other periodragjuired under the HMRC DT Treaty Passport scheme)shall
promptly provide the Lender with a copy of thainfy.

(c) If a Lender has not included an indication to tffea that it wishes the HMRC DT Treaty Passpohtesne to apply to this Agreeme
in accordance with paragraph (a) of this Clausé,I® Obligor shall file any form relating to thé/#/RC DT Treaty Passport scheme
in respect of that Lender's Commitment(s) or itgipgoation in any Utilisation.

13.7 Stamp taxes

The Company shall pay and, within three Businesgs@dé demand, indemnify each Finance Party agaimgtcost, loss or liability that Finance
Party incurs in relation to all stamp duty, redititn and other similar Taxes payable in respeengfFinance Document, except for any such
Tax payable in connection with any assignmentamdfer of rights under this Agreement by a Lendemy Transfer Certificate, Assignment
Agreement or Finance Document pursuant to which sumcassignment or transfer is made.

13.8 VAT

(@) All amounts set out or expressed in a Finance Detunto be payable by any Party to a Finance Pantghw(in whole or in part)
constitute the consideration for a supply or sugspfor VAT purposes shall be deemed to be exclusfiamy applicable VAT which is
chargeable on any such supply or supplies, and@iogdy, subject to paragraph (b) below, if VATdsbecomes chargeable on any
supply made by any Finance Party to any Party uadénance Document and the Finance Party is redjtdir account for the VAT,
that Party shall pay to the Finance Party (in aadldito and at the same time as paying any othesideration for such supply) an
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(b)

()

(d)

14.

141

(@)

(b)

amount equal to the amount of such VAT (and sudlakée Party shall promptly provide an appropriadd hvoice to such Party).

If VAT is or becomes chargeable on any supply madeany Finance Party (ttgupplier) to any other Finance Party (tRecipient)
under a Finance Document, and any Party otherttteaRecipient (th&ubject Party) is required by the terms of any Finance
Document to pay an amount equal to the considerétiosuch supply to the Supplier (rather than geequired to reimburse or
indemnify the Recipient in respect of that consitien), such Party shall also pay to the Suppifehé Supplier is required to account
for the VAT) or the Recipient (if the Recipientresquired to account for the VAT) (in addition todaat the same time as paying such
amount) an amount equal to the amount of such VAITe Recipient will promptly pay to the Subject fyaan amount equal to any
credit or repayment obtained by the Recipient ftherelevant tax authority which the Recipient czebly determines is in respect
such VAT.

Where a Finance Document requires any Party tongise or indemnify a Finance Party for any cosbqrense, that Party shall
reimburse or indemnify (as the case may be) suchri€e Party for the full amount of such cost orezge, including such part thereof
as represents VAT, save to the extent that sucnEm Party reasonably determines that it is edtitiecredit or repayment in respect
of such VAT from the relevant tax authority.

Any reference in this Clause 13.8 to any Partylshtibny time when such Party is treated as a reewifoa group for VAT purposes,
include (where appropriate and unless the contiinseravise requires) a reference to the represeetatember of such group at such
time (the term “representative member” to havestéimme meaning as in the Value Added Tax Act 1994).

INCREASED COSTS

Increased costs

Subject to Clause 14.Fxceptiong the Company shall, within three Business Daya démand by the Agent, pay for the account of
a Finance Party the amount of any Increased Costsred by that Finance Party or any of its Afféis as a result of (i) the
introduction of or any change in (or in the intexgation, administration or application of) any lamregulation or (ii) compliance with
any law or regulation made after the date of thgse®ment.

In this Agreemenincreased Costmeans:

0] a reduction in the rate of return from the Facitityon a Finance Party’s (or its Affiliate’s) ovéreapital;
(i) an additional or increased cost; or
(i) a reduction of any amount due and payable undeFarance Document,

which is incurred or suffered by a Finance Partgmoy of its Affiliates to the extent that it isrtutable to that Finance Party having
entered into its Commitment or funding or perforqits obligations under any Finance Document.
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14.2

(@)

(b)

14.3

(@)

(b)

Increased cost claims

A Finance Party intending to make a claim purstai@lause 14.1 Ifcreased costsshall notify the Agent of the event giving rige t
the claim, following which the Agent shall promptigtify the Company.

Each Finance Party shall, as soon as practicatdeafiemand by the Agent, provide a certificatgficming the amount of its
Increased Costs.

Exceptions

Clause 14.1 [hcreased costsdoes not apply to the extent any Increased @Gost i

0)

(i)
(iii)
(iv)
)

attributable to a Tax Deduction required by lavbéomade by an Obligor;

compensated for by Clause 13.Bax indemnity (or would have been compensated for under Cla8s®(Tax indemnity
but was not so compensated solely because ang @xitiusions in paragraph (b) of Clause 13[ax indemnity applied);

compensated for by the payment of the Mandatory;Cos
attributable to the wilful breach by the relevaimidnce Party or its Affiliates of any law or regiita; or

attributable to the implementation or applicatidropcompliance with the “International ConvergerdeCapital
Measurement and Capital Standards, a Revised Frarkepublished by the Basel Committee on Banking&uision in
June 2004 in the form existing on the date of Agseement (but excluding any amendment arisingob®asel I1l) (Basel

Il ') or any other law or regulation which implementssBl Il (whether such implementation, applicatioc@mpliance is by a
government, regulator, Finance Party or any oAffdiates).

In this Clause 14.3:

()
(ii)

a reference to dax Deductionhas the same meaning given to the term in Claude(TEfinitions); and
Basel lll means:

(A) any agreements on capital requirements, a levesdigeand liquidity standards contained in “BagElA global
regulatory framework for more resilient banks aadling systems”,Basel Ill: International framework for liquidi
risk measurement, standards and monitoring” andd&ce for national authorities operating the ceroyclical
capital buffer” published by the Basel CommitteeBamking Supervision in December 2010, each as datkn
supplemented or restated; and

(B) any further guidance or standards published byBtmel Committee on Banking Supervision relatintBasel 111”.
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15. OTHER INDEMNITIES

15.1 Currency indemnity

(@) If any sum due from an Obligor under the Financeuwents (&sum), or any order, judgment or award given or madeiation to
Sum, has to be converted from the currency Fingt Currency) in which that Sum is payable into another curyeftiee Second
Currency) for the purpose of:
0] making or filing a claim or proof against that Qjalr;
(i) obtaining or enforcing an order, judgment or awiarcelation to any litigation or arbitration prociegs,
that Obligor shall as an independent obligatiorhinithree Business Days of demand, indemnify éachnce Party to whom that
Sum is due against any cost, loss or liabilityiagout of or as a result of the conversion inahgdany discrepancy between (A) the
rate of exchange used to convert that Sum fronfritet Currency into the Second Currency and (B)r#lte or rates of exchange

available to that person at the time of its recefghat Sum.

(b) Each Obligor waives any right it may have in anysiiction to pay any amount under the Finance Duexis in a currency or
currency unit other than that in which it is exped to be payable.

15.2 Other indemnities

The Company shall (or shall procure that an Obligitl), within three Business Days of demand, inaéfyneach Finance Party against any
cost, loss or liability incurred by that Financeatiyas a result of:

(@) the occurrence of any Event of Default;

(b) a failure by an Obligor to pay any amount due uraedEmance Document on its due date, includingauthimitation, any cost, loss
liability arising as a result of Clause 28ltaring among the Finance Partigs

(c) funding, or making arrangements to fund, its pgréitton in a Loan requested by a Borrower in ais#tion Request but not made by
reason of the operation of any one or more of theigions of this Agreement (other than by reasbdedault or negligence by that
Finance Party alone); or

(d) a Loan (or part of a Loan) not being prepaid inoadance with a notice of prepayment given by a 8eer or the Company.

15.3 Indemnity to the Agent

The Company shall promptly indemnify the Agent agaiany cost, loss or liability incurred by the Agéacting reasonably) as a result of:

(@) investigating any event which it reasonably belgeisea Default; or

(b) acting or relying on any notice, request or inginrcwhich it reasonably believes to be genuinerexd and appropriately authorised.
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16. MITIGATION BY THE LENDERS

16.1 Mitigation

(@) Each Finance Party shall, in consultation with@mnpany, take all reasonable steps to mitigatecanymstances which arise and
which would result in any amount becoming payalsidar or pursuant to, or cancelled pursuant to,cdirGlause 8.1 (llegality ),
Clause 13 Tax gross-up and indemnitigsClause 14 (ncreased costsor paragraph 3 of Schedule Méandatory Cost formulag
including (but not limited to) transferring its Hts and obligations under the Finance Documenasitther Affiliate or Facility Office.

(b) Paragraph (a) above does not in any way limit tiigations of any Obligor under the Finance Docutaen

16.2 Limitation of liability

(@) The Company shall promptly indemnify each FinanagyPfor all costs and expenses reasonably incuoyetiat Finance Party as a
result of steps taken by it under Clause 16Mitigation ).

(b) A Finance Party is not obliged to take any stepfeuClause 16.1Nlitigation) if, in the opinion of that Finance Party (acting
reasonably), to do so might be prejudicial to it.

17. COSTS AND EXPENSES
17.1 Transaction expenses

The Company shall promptly on demand pay the AghrtMandated Lead Arrangers and the Bookrunnerartount of all costs and exper
(including legal fees) reasonably incurred by ahthem in connection with the negotiation, prepartprinting, execution and syndication of:

(@) this Agreement and any other documents referréal thiis Agreement; and

(b) any other Finance Documents executed after theaddkés Agreement.

17.2 Amendment costs

If (a) an Obligor requests an amendment, waiveomsent or (b) an amendment is required pursuataiese 29.10 Change of currency,

the Company shall, within three Business Days ofigled, reimburse the Agent for the amount of altsasd expenses (including legal fees)
reasonably incurred by the Agent in respondin@tajuating, negotiating or complying with that reqtior requirement.

17.3 Enforcement costs

The Company shall, within three Business Days ofad, pay to each Finance Party the amount obats@and expenses (including legal f
incurred by that Finance Party in connection with €énforcement of, or the preservation of any sigimtder, any Finance Document.
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18. GUARANTEE AND INDEMNITY
18.1 Guarantee and indemnity

Each Guarantor irrevocably and unconditionally flgiand severally:

@) guarantees to each Finance Party punctual perfaenayneach Borrower of all that Borrower’s obligais under the Finance
Documents;
(b) undertakes with each Finance Party that wheneBar@wer does not pay any amount when due undir @ynnection with any

Finance Document, that Guarantor shall immediaialgemand pay that amount as if it was the prin@pbgor; and

(c) agrees with each Finance Party that if any obligiagjuaranteed by it is or becomes unenforceabtalithor illegal, it will, as an
independent and primary obligation, indemnify thetance Party immediately on demand against anty koss or liability it incurs as
a result of a Borrower not paying any amount whictuld, but for such unenforceability, invalidity idlegality, have been payable by
it under any Finance Document on the date whemitldvhave been due. The amount payable by a Guanamder this indemnity
will not exceed the amount it would have had to pagier this Clause 18 if the amount claimed hach lveeoverable on the basis of a
guarantee.

18.2 Continuing guarantee

This guarantee is a continuing guarantee and widired to the ultimate balance of sums payable lyyGisligor under the Finance Documents,
regardless of any intermediate payment or dischiargdnole or in part.

18.3 Reinstatement

If any discharge, release or arrangement (whethexsipect of the obligations of any Obligor or aegurity for those obligations or otherwise)
is made by a Finance Party in whole or in parthentasis of any payment, security or other disfprsiwhich is avoided or must be restored in
insolvency, liquidation, administration or otheresisvithout limitation, then the liability of eachu@rantor under this Clause 18 will continue or
be reinstated as if the discharge, release orgeraant had not occurred.

18.4  Waiver of defences

The obligations of each Guarantor under this Cld@&will not be affected by an act, omission, mattething which, but for this Clause, wo
reduce, release or prejudice any of its obligatiomger this Clause 18 (without limitation and whegthr not known to it or any Finance Party)
including:

(@) any time, waiver or consent granted to, or compwsiwvith, any Obligor or other person;

(b) the release of any other Obligor or any other perswer the terms of any composition or arrangemhtany creditor of any
member of the Group;

(c) the taking, variation, compromise, exchange, reheweelease of, or refusal or neglect to perfeadte up or enforce, any rights
against, or security over assets of, any Obligatber person or any non-presentation or non-obasees of any
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formality or other requirement in respect of angtinoment or any failure to realise the full valdeny security;

(d) any incapacity or lack of power, authority or legatsonality of or dissolution or change in the rhers or status of an Obligor or any
other person;

(e) any amendment, novation, supplement, extensiotatezsent (however fundamental and whether or neeranerous) or replacement
of any Finance Document or any other document curty including without limitation any change ine purpose of, any extensior
or any increase in any facility or the additioraofy new facility under any Finance Document or ottecument or security;

® any unenforceability, illegality or invalidity ofng obligation of any person under any Finance Dasinor any other document or
security; or
(9) any insolvency or similar proceedings.

18.5 Immediate recourse

Each Guarantor waives any right it may have of fiegiuiring any Finance Party (or any trustee @ma@n its behalf) to proceed against or
enforce any other rights or security or claim pagtfeom any person before claiming from that Guésannder this Clause 18. This waiver
applies irrespective of any law or any provisioradfinance Document to the contrary.

18.6  Appropriations

Until all amounts which may be or become payablé¢heyObligors under or in connection with the Ficeocuments have been irrevocably
paid in full, each Finance Party (or any trusteagent on its behalf) may:

(@) refrain from applying or enforcing any other monesescurity or rights held or received by that FizeRarty (or any trustee or agent
on its behalf) in respect of those amounts, oryapptl enforce the same in such manner and ordesess fit (whether against those
amounts or otherwise) and no Guarantor shall bidezhto the benefit of the same; and

(b) hold in an interest-bearing suspense account ameysoreceived from any Guarantor or on accounhgfGuarantor’s liability under
this Clause 18.

18.7  Deferral of Guarantors’ rights

Until all amounts which may be or become payablé¢heyObligors under or in connection with the FiceDocuments have been irrevocably
paid in full and unless the Agent otherwise dirents Guarantor will exercise any rights which ityrheve by reason of performance by it of its
obligations under the Finance Documents or by rea@any amount being payable, or liability arisingder this Clause 18:

(@) to be indemnified by an Obligor;

(b) to claim any contribution from any other guararabany Obligor’s obligations under the Finance Doeunts;
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(c) to take the benefit (in whole or in part and whetineway of subrogation or otherwise) of any rigbtshe Finance Parties under the
Finance Documents or of any other guarantee origgtaken pursuant to, or in connection with, fieance Documents by any
Finance Party;

(d) to bring legal or other proceedings for an ordguieng any Obligor to make any payment, or perfamy obligation, in respect of
which any Guarantor has given a guarantee, undegak indemnity under Clause 18.G(arantee and Indemni)y

(e) to exercise any right of set-off against any Obtigmd/or

® to claim or prove as a creditor of any Obligor ompetition with any Finance Party.

If a Guarantor receives any benefit, payment dritligtion in relation to such rights it shall hdttht benefit, payment or distribution to the
extent necessary to enable all amounts which may become payable to the Finance Parties by thig@$ under or in connection with the
Finance Documents to be repaid in full on trusttfar Finance Parties and shall promptly pay orsfierrthe same to the Agent or as the Agent
may direct for application in accordance with Cla28 (Payment mechanigs

18.8 Release of Guarantors’ right of contribution

If any Guarantor (&etiring Guarantor) ceases to be a Guarantor in accordance withethestof the Finance Documents for the purpose y
sale or other disposal of that Retiring Guararttenton the date such Retiring Guarantor ceases éoGuarantor:

(@) that Retiring Guarantor is released by each otheré&htor from any liability (whether past, presenfuture and whether actual or
contingent) to make a contribution to any other @uotor arising by reason of the performance byahgr Guarantor of its
obligations under the Finance Documents; and

(b) each other Guarantor waives any rights it may tgveason of the performance of its obligationsasrtde Finance Documents to
take the benefit (in whole or in part and whethemlay of subrogation or otherwise) of any rightdteé Finance Parties under any
Finance Document or of any other security takesyamt to, or in connection with, any Finance Docaiméhere such rights or
security are granted by or in relation to the aseéthe Retiring Guarantor.

18.9  Additional security

This guarantee is in addition to and is not in asay prejudiced by any other guarantee or secudty ar subsequently held by any Finance
Party.

19. REPRESENTATIONS

Each Obligor makes the representations and wagsagét out in this Clause 19 to each Finance Barthie date of this Agreement.
19.1 Status

(@) It is a corporation, duly incorporated and validiisting under the law of its jurisdiction of inparation.
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(b) It and each of its Subsidiaries has the power to ibsvassets and carry on its business as it igbmnducted.

19.2  Binding obligations

The obligations expressed to be assumed by itdh Emance Document are, subject to any genenatiptes of law limiting its obligations
which are specifically referred to in any legalrdph delivered pursuant to Clause @dnditions of Utilisatior) or Clause 25 Changes to the
Obligors), legal, valid, binding and enforceable obligaton

19.3  Non-conflict with other obligations

The entry into and performance by it of, and tlaasactions contemplated by, the Finance Document®tiland will not conflict with:

(@) any law or regulation applicable to it;
(b) its or any of its Subsidiaries’ constitutional dowents; or
(c) any agreement or instrument binding upon it or @inys Subsidiaries or any of its or any of its Sidliaries’ assets.

19.4 Power and authority

It has the power to enter into, perform and deliaed has taken all necessary action to authdssatry into, performance and delivery of, the
Finance Documents to which it is a party and thadactions contemplated by those Finance Documents.

19.5  Validity and admissibility in evidence

All Authorisations required or desirable:

(@) to enable it lawfully to enter into, exercise ights and comply with its obligations in the Finari@ocuments to which it is a party;
and
(b) to make the Finance Documents to which it is aypadimissible in evidence in its jurisdiction of amporation,

have been obtained or effected and are in fullef@ned effect.

19.6 Governing law and enforcement

(@) The choice of English law as the governing lawhef Finance Documents will be recognised and endoircés jurisdiction of
incorporation.

(b) Any judgment obtained in England in relation toiaaice Document will be recognised and enforcdtbijurisdiction of
incorporation.

19.7 Deduction of Tax

It is not required under the law of the United Kdiogn to make any deduction for or on account of ffasm any payment it may make under
any Finance Document to a Lender which is:
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(@) a Qualifying Lender:
0] falling within paragraph (a) of the definition ou@lifying Lender; or

(i) except where a Direction has been given underase881 of the ITA in relation to the payment comest, falling within
paragraph (b) of the definition of Qualifying Lemder

(b) a Treaty Lender and the payment is one specifieddimection given by the Commissioners of Revefaggustoms under Regulatior
of the Double Taxation Relief (Taxes on Income)r{@al) Regulations 1970 (Sl 1970/488),

or, in the case of a Guarantor, it is not requirader the law of the United Kingdom to make anyuwigiodn for or on account of Tax from any
payment it may make under the guarantee to a QirgiLender falling within paragraphs (a)(ii) or) @bove.

19.8 No filing or stamp taxes

Under the law of its jurisdiction of incorporati@ris not necessary that the Finance Documentddxk fecorded or enrolled with any court or

other authority in that jurisdiction or that angrsip, registration or similar tax be paid on oretation to the Finance Documents or the

transactions contemplated by the Finance Documeresyding for this purpose any assignment or fexrsf rights under this Agreement by a

Lender and any Transfer Certificate, Assignmentegnent or Finance Document pursuant to which soassignment or transfer is made.

19.9 No default

(@) No Event of Default is continuing or might reasolydie expected to result from the making of anyi#tion.

(b) No other event or circumstance is outstanding whanstitutes a default under any other agreemeimstntument which is binding on
it or any of its Subsidiaries or to which its (ayeof its Subsidiaries’) assets are subject whia$ dr is reasonably likely to have a
Material Adverse Effect.

19.10 No misleading information

(@) Any factual information provided by any member toé iGroup for the purposes of the Information Memdran was true and accur
in all material respects as at the date it wasigealor as at the date (if any) at which it isexat

(b) The financial projections contained in the InforilnatMemorandum have been prepared on the basécent historical information
and on the basis of assumptions considered aintieetd be reasonable.

(c) Nothing has occurred or been omitted from the imimtion Memorandum and no information has been goremithheld that results |
the information contained in the Information Memutam being untrue or misleading in any materigbees.

19.11 Financial statements
(@) Its Original Financial Statements were prepareacicordance with UK GAAP consistently applied.
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(b) Its Original Financial Statements fairly represénfinancial condition and operations (consolidaite the case of the Company)
during the relevant financial year.

(c) There has been no material adverse change instedss or financial condition (or the businessamsolidated financial condition of
the Group, in the case of the Company) since tke afathe Original Financial Statements.

19.12 Pari passu ranking

Its payment obligations under the Finance Documeentk at leaspari passuwith the claims of all its other unsecured and Wosdinated
creditors, except for obligations mandatorily predd by law applying to companies generally.

19.13 No proceedings pending or threatened

No litigation, arbitration or administrative proaegs of or before any court, arbitral body or agewhich, if adversely determined, cot
reasonably be expected to have a Material Adveffeetthave (to the best of its knowledge and bglefen started or threatened against it or
any of its Subsidiaries.

19.14 Intellectual Property

It and each of its Subsidiaries:

(@) is the sole legal an beneficial owner of or hasrged to it on normal commercial terms all thelletéual Property which is material
in the context of its business and which is requbg it in order to carry on its businesses as litging conducted;

(b) does not, in carrying on its business, infringe bmgllectual Property of any third party in anyteréal respect; and

(c) has taken all formal or procedural actions (inahgdpayment of fees) required to maintain any malténtellectual Property owned by
it.

19.15 Material Subsidiaries

As at the date of this Agreement the Material Sdibsies of the Company are:

(@) ISe.Net Solutions Limited;
(b) New Technology Insurance;
(c) The Carphone Warehouse Limited;

(d) The Phone House Deutschland GmbH,;
(e) The Phone House Telekom GmbH;

® The Phone House SAS; and

(9) The Phone House SLU.
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19.16 Taxation

(@) It is not (and none of its Subsidiaries is) matBriaverdue on the filing of any Tax returns andsihot (and none of its Subsidiaries
overdue in the payment of any amount in respe@iafto the extent that this has or could be reddgrexpected to have a Material
Adverse Effect.

(b) No claims or investigations are being, or are reably likely to be, made or conducted againstritafoy of its Subsidiaries) with
respect to Tax which has or is reasonably likeljaoe a Material Adverse Effect.

19.17 Insurance

It and each of its Subsidiaries maintains insurameer its assets and business to such an extémigainst such risks which:

(@) are required to be insured against under any agédaw or regulation; or

(b) companies engaged in similar business normallyr&su

19.18 Environmental

No Environmental Claim has been commenced or gd#st of the Compa’s knowledge and belief having made due and caegfqliry) is
threatened against any member of the Group whateethvironmental Claim has or is reasonably likélgetermined against that member of
the Group, to have a Material Adverse Effect.

19.19 Repetition

The Repeating Representations are deemed to bebyageh Obligor by reference to the facts anduorstances then existing on:

(@) the date of each Utilisation Request and the diast of each Interest Period; and

(b) in the case of an Additional Obligor, the day orichithe company becomes (or it is proposed thatdnepany becomes) an
Additional Obligor.

20. INFORMATION UNDERTAKINGS

The undertakings in this Clause 20 remain in fdrom the date of this Agreement for so long as ampunt is outstanding under the Finance
Documents or any Commitment is in force.

20.1  Financial statements

The Company shall supply to the Agent in sufficieopies for all the Lenders:

(@) as soon as the same become available, but in am¢ @ithin 120 days after the end of each of itaficial years:
0] its audited consolidated financial statementshHat financial year; and
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(b)

20.2

(@)

(b)
20.3

(@)

(b)

(i) the financial statements of each Obligor for tlaricial year (audited only to the extent that sOtitigor is required by the
law of its jurisdiction of incorporation to prepaaadited financial statements); and

as soon as the same become available, but in amg @ithin 90 days after the end of each half aheaf its financial years its
consolidated (but not audited) trading statememts$tfat financial half year.

Compliance Certificate

The Company shall supply to the Agent, with eadtotéinancial statements and each set of tradiatements delivered pursuant to
paragraph (a)(i) or (b) of Clause 20.Eifancial statementy a Compliance Certificate:

0] setting out (in reasonable detail) computationtammpliance with Clause 21{nancial covenant$ as at the date as at
which those financial statements were drawn usatdhe last day of the Relevant Period;

(i) setting out the extent of any adjustments to EBITRAsuant to Clause 21.4¢o forma adjustment for
acquisition/disposaly;

(iii) listing each Material Subsidiary; and
(iv) confirming that no Default is continuing (or if afault is continuing, specifying the Default and #teps being taken to
remedy it).

Each Compliance Certificate shall be signed by divectors of the Company.
Requirements as to financial statements

Each set of financial statements delivered by thmgany pursuant to Clause 20 Bifancial statementsshall be certified by two
directors of the relevant company as fairly repnéisg its financial condition as at the date aw/laich those financial statements were
drawn up.

The Company shall procure that each set of finhstéements of an Obligor delivered pursuant mu€é 20.1 Financial
statement$ is prepared using GAAP, accounting practicesfarahcial reference periods consistent with thqgaiad in the
preparation of the Original Financial Statementdlfiat Obligor unless, in relation to any set official statements, it notifies the
Agent that there has been a change in GAAP, theusting practices or reference periods and itstargl{or, if appropriate, the
auditors of the Obligor) deliver to the Agent:

() a description of any change necessary for thosaéilal statements to reflect the GAAP, accountiragiices and reference
periods upon which that Obligor’s Original Finan&aatements were prepared; and

(i) sufficient information, in form and substance ag/ha reasonably required by the Agent, to enaldd #nders to determine
whether Clause 21Kinancial covenant$ has been complied with and make an accurate aisopabetween the financial
position indicated in those financial statements trat Obligor’s Original Financial Statements.

48




20.4

Any reference in this Agreement to those finanstatements shall be construed as a referencede thancial statements as adjusted
to reflect the basis upon which the Original Firiah8tatements were prepared.

Information: miscellaneous

The Company shall supply to the Agent (in suffitieopies for all the Lenders, if the Agent so resispe

(@)

(b)

()

20.5

(@)

(b)

20.6

(@)

all documents dispatched by the Company to itsettrdders (or any class of them) or its creditorsegally at the same time as they
are dispatched;

promptly upon becoming aware of them, the detdibny litigation, arbitration or administrative meedings which are current,
threatened or pending against any member of thepsand which might, if adversely determined, reasdy be expected to have a
Material Adverse Effect; and

promptly, such further information regarding thesafincial condition, business and operations of aegnbrer of the Group as any
Finance Party (through the Agent) may reasonalgjyest.

Notification of default

Each Obligor shall notify the Agent of any Defafahd the steps, if any, being taken to remedyrajptly upon becoming aware of
its occurrence (unless that Obligor is aware thadtéication has already been provided by ano@ieligor).

Promptly upon a request by the Agent, the Compaall supply to the Agent a certificate signed by ¥ its directors on its behalf
certifying that no Default is continuing (or if aefault is continuing, specifying the Default and 8teps, if any, being taken to remedy

it).
Use of websites

The Company may satisfy its obligation under thigsgement to deliver any information in relatiorthose Lenders (thé&/ebsite
Lenders) who accept this method of communication by pastiris information onto an electronic website deaigd by the Compat
and the Agent (thBesignated Websitgif:

0] the Agent expressly agrees (after consultation egtth of the Lenders) that it will accept commutidcaof the information
by this method,;

(i) both the Company and the Agent are aware of theeaddf and any relevant password specificationthioDesignated
Website; and
(i) the information is in a format previously agreetimen the Company and the Agent.

If any Lender (Paper Form Lenden does not agree to the delivery of informatiorcetenically then the Agent shall notify the
Company accordingly and the Company shall supmhifformation to the Agent (in sufficient copies &ach Paper Form Lender) in
paper form. In any event the Company shall suiptyAgent with at least one copy in paper formrof emformation required to be
provided by it.
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(b)

(€)

(d)

20.7

(@)

The Agent shall supply each Website Lender withatigress of and any relevant password specificafmmthe Designated Website
following designation of that website by the Compand the Agent.

The Company shall promptly upon becoming awargsodg¢currence notify the Agent if:

0] the Designated Website cannot be accessed duehiuicel failure;

(i) the password specifications for the Designated \teebhange;

(i) any new information which is required to be proddemder this Agreement is posted onto the Desiginatebsite;

(iv) any existing information which has been providedanthis Agreement and posted onto the Designatelsité is amended;
or

(V) the Company becomes aware that the Designated Welysiny information posted onto the Designatedb$ie is or has

been infected by any electronic virus or similaitwsare.
If the Company notifies the Agent under paragrapfti)(or paragraph (c)(v) above, all informationb® provided by the Company
under this Agreement after the date of that natfal be supplied in paper form unless and unéilAlgent and each Website Lender is
satisfied that the circumstances giving rise tortbtfication are no longer continuing.

Any Website Lender may request, through the Ageme, paper copy of any information required to bevigled under this Agreement
which is posted onto the Designated Website. Téragany shall comply with any such request withimBeisiness Days.

“Know your customer” checks

If:

0] the introduction of or any change in (or in theehpretation, administration or application of) daw or regulation made aft
the date of this Agreement;

(i) any change in the status of an Obligor after the dathis Agreement; or

(iii) a proposed assignment or transfer by a Lenderybhits rights and obligations under this Agreeirtera party that is not a

Lender prior to such assignment or transfer,

obliges the Agent or any Lender (or, in the caspawbgraph (iii) above, any prospective new Lenttecomply with “know your
customer” or similar identification procedures ircamstances where the necessary information isineady available to it, each
Obligor shall promptly upon the request of the Aigemany Lender supply, or procure the supply o€hsdocumentation and other
evidence as is reasonably requested by the Agemitgelf or on behalf of any Lender) or any Lengfer itself or, in the case of the
event described in paragraph (iii) above, on bebiadiny prospective new Lender) in order for theeAiy such Lender or, in the
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(b)

(€)

(d)

21.

211

case of the event described in paragraph (iii) abamy prospective new Lender to carry out andatisf®d it has complied with all
necessary “know your customer” or other similaradseunder all applicable laws and regulations pamsto the transactions
contemplated in the Finance Documents.

Each Lender shall promptly upon the request oftthent supply, or procure the supply of, such docu=agon and other evidence as
is reasonably requested by the Agent (for itsalfrder for the Agent to carry out and be satisfidths complied with all necessary
“know your customer’dr other similar checks under all applicable lawd segulations pursuant to the transactions congegbin the
Finance Documents.

The Company shall, by not less than 10 BusinessDmior written notice to the Agent, notify the &gt (which shall promptly notify
the Lenders) of its intention to request that ohigsoSubsidiaries becomes an Additional Obligorspant to Clause 25Ghanges to
the Obligors).

Following the giving of any notice pursuant to gaeph (c) above, if the accession of such Additi@iaigor obliges the Agent or
any Lender to comply with “know your customer” @ngar identification procedures in circumstancdsene the necessary
information is not already available to it, the Guamy shall promptly upon the request of the Agerary Lender supply, or procure
the supply of, such documentation and other evigexscs reasonably requested by the Agent (fdf @sen behalf of any Lender) or
any Lender (for itself or on behalf of any prospezinew Lender) in order for the Agent or such Lemolr any prospective new Lent
to carry out and be satisfied it has complied witmecessary “know your customer” or other simdhecks under all applicable laws
and regulations pursuant to the accession of subkiiary to this Agreement as an Additional Obtigo

FINANCIAL COVENANTS

Financial Covenant Definitions

In this Clause 21:

EBIT means, in relation to any Relevant Period, thd tmtasolidated operating profit of the Group foattfRelevant Period before taking into
account:

(@)
(b)
(©)

(d)

Net Interest Expense;
Tax;

any share of the profit of any associated compamyndertaking, except for dividends received irhclag any member of the Group;
and

all extraordinary and exceptional items.

EBITA means, in relation to any Relevant Period, EBITtlf@t Relevant Period after adding back all amoprasided for amortisation and
write-downs of goodwill and other intangible assets

EBITDA means, in relation to any Relevant Period, EBITtfat Relevant Period after adding back all amoprasided for depreciation,
amortisation and write-downs of goodwill and otheangible assets.
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Net Debtmeans, on any Relevant Date, Total Debt as atithet less:
(@) any cash in hand or on deposit at call with anykharfinancial institution incorporated in any OE@Duntry;

(b) certificates of deposit, maturing within one yefieathe relevant date of calculation, issued tpaak with a rating of A or higher
(from Standard & Poor’s Rating Group or Fitch Lied) or A2 or higher (from Moody’s Investor Servipes a comparable rating
from an internationally recognised credit ratingagy for its long-term debt obligations;

(c) any investment in marketable obligations issueduarranteed by the government of the United Stdt@snerica, the U.K. or a
member state of the European Union with a cretiihgaof AAA by Standard & Poor’s Ratings Group atch Limited or Aaa by
Moody’s Investors Services, Inc. or by an instrutabty or agency of the government of the Unitedt&$ of America, the U.K. or
such member state of the European Union havingjaivalent credit rating to the government of thdtekh States of America, the
U.K. or such member state of the European Uniopaetsvely;

(d) open market commercial paper, corporate bondanitesiinvestments:
0] for which a recognised trading market exists;
(i) issued in the United States of America, the U.Ka anember state of the European Union with a cradiig of AAA by
Standard & Poor’s Ratings Group or Fitch LimitedA@a by Moody’s Investors Services, Inc.;
(i) which mature within one year after the relevanedstcalculation or which are repayable at calj an
(iv) which, on the relevant date of calculation, has a:

(A) short term credit rating of either A-1 by Stand&r&oor’s Ratings Group, F-1 by Fitch Limited or R»L Moody’s
Investors Services, Inc. in the case of investmeraiiring within one year of issue; or

(B) long term credit rating of either A by Standard &dPs Ratings Group or Fitch Limited or A2 by Moddynvestor
Services, Inc. in the case of any other investments

(e) the value of any investment in any money markedimilar fund which in each case has a credit ratihgither AAA by Standard &
Poor’s Ratings Group or Fitch Limited or Aaa by Mgts Investors Services, Inc. provided that:

0] that investment is repayable at call; or
(i) under the terms of that fund, a member of the Glagpthe right to be repaid the value of that itmesit on not more than 7
days’ notice,

to the extent that:
0] the items in paragraphs (a) to (e) above (inclysave denominated in any freely convertible andgfarable currencies;
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(i) those items are beneficially owned by any membéh®fGroup and are unencumbered by any Security;

(iii) no other person (except as a result of mandatavyigions of law applying to companies generallytia relevant jurisdictic
of incorporation) has a prior claim which wouldtfaat time rank in priority to a claim by any otharsecured and
unsubordinated creditor against those items omswivency of the relevant member of the Group; and

(iv) those items do not constitute cash that has besemved by a member of the Group for the purposesmiplying with
regulatory requirements specifically relating te thsurance business.

Net Interest Expensmeans, in relation to any Relevant Period, the eggie amount of interest and any other financegeisajwhether or not
paid, payable or capitalised) accrued by the Ginupat Relevant Period in respect of Total Debt:

(@) including the interest element of leasing and pirechase payments;
(b) including commitment fees, utilisation fees, consioss, arrangement fees and guarantee fees; and
(c) including amounts in the nature of interest payabl@spect of any shares redeemable before thaifiation Date,

after (but without double counting):

() adding back the net amount payable (or deductieghét amount receivable) by members of the Groupspect of that
Relevant Period under any interest or (so far eg thlate to interest) currency hedging arrangesyemd

(i) deducting interest income of the Group in respéthat Relevant Period to the extent freely disttéble to a member of the
Group in cash.

Relevant Datemeans 31 March or 30 September in any year orltsest Saturday to those dates on which the Groeapes consolidated
accounts.

Relevant Periocmeans each period of 12 Months ending on a Reldvarg.

Rental and Operating Lease Expenditumeans, in relation to any Relevant Period, theeggfe amount of all rent and other charges and
payments accrued under any lease agreement ogamamt (other than any lease or hire-purchaseantnirthich would, in accordance with
UK GAAP, be treated as a finance or capital leésbpther or not paid, payable or capitalised) aegroy the Group in that Relevant Period.

Total Debtmeans, as at any particular time, the aggregattamding principal, capital or nominal amount (amg fixed or minimum premiut
payable on prepayment or redemption) of the Firsdrictdebtedness of members of the Group owed topsroutside the Group other than
indebtedness referred to in paragraph (g) of thi@itlen of Financial Indebtedness, and any guarardr indemnity in respect of that
indebtedness, and without double-counting itemerredl to in the definition of Financial Indebtedsnes
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For this purpose, any amount outstanding or redayiata currency other than the Base Currency simethat day be taken into account:

(@) if an audited consolidated balance sheet of theiGhas been prepared as at that day, in its Bager@y equivalent at the rate of
exchange used for the purpose of preparing thanbalsheet; and

(b) in any other case, in its Base Currency equivalétite rate of exchange that would have been usédih audited consolidated
balance sheet of the Group been prepared as atahanh accordance with UK GAAP.

21.2 Leverage Ratio

The Company shall ensure that the ratio of Net Delach Relevant Date to EBITDA for the Relevasrid®l ending on such Relevant Date
does not exceed 2.5:1.

21.3 Fixed Charge Cover Ratio

The Company shall ensure that the ratio fhed Charge Cover Rati) of:

(@) EBITDA before taking into account Rental and Opieat ease Expenditure; to

(b) Net Interest Expense plus Rental and Operatingd.Eapenditure,

is not less than 1.75:1 in respect of any Relefaniod.

21.4 Pro forma adjustment for acquisition/dsposals

If, and to the extent that, any member of the Gracguires or disposes of any business or Subsidftey the date of this Agreement:

(@) for any Relevant Period ending less than 12 Moaftes the date on which any such business or Sialogis acquired, EBITDA will
t;zrci:g(lj(?ulated on a pro forma basis as if such basior Subsidiary had been acquired by the Grotidieginning of that Relevant

(b) for any Relevant Period ending less than 12 Moatftes the date on which any such business or Siabgid disposed of, EBITDA
will be calculated on a pro forma basis as if sbakiness or Subsidiary had been disposed of bgthap at the beginning of that

Relevant Period; and

(c) if any such adjustment is made to EBITDA for anyeRant Period, the Company will set out in the Cbamze Certificate for that
Relevant Period details of that adjustment.

21.5 Interpretation

An accounting term used in this Clause Financial Covenant$ or a reference to a financial definition beingedmined in accordance with
GAAP is to be construed in accordance with thegples applied in accordance with UK GAAP.
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22. GENERAL UNDERTAKINGS

The undertakings in this Clause 22 remain in férem the date of this Agreement for so long as ampunt is outstanding under the Finance
Documents or any Commitment is in force.

22.1 Authorisations

Each Obligor shall promptly:

(@) obtain, comply with and do all that is necessargntntain in full force and effect; and

(b) supply certified copies to the Agent of,
any Authorisation required under any law or regatatf its jurisdiction of incorporation to enabteo perform its obligations under
the Finance Documents and to ensure the legalitidity, enforceability or admissibility in evideadn its jurisdiction of incorporatic
of any Finance Document.

22.2 Compliance with laws

Each Obligor shall comply in all respects withlals to which it may be subject, if failure so tmtply would materially impair its ability to
perform its obligations under the Finance Documents

22.3 Negative pledge
In this Clause 22.3uasi-Securitymeans an arrangement or transaction describedagiagh (b) below.

(@) No Obligor shall (and the Company shall ensure tioadvther member of the Group will) create or pétmisubsist any Security over
any of its assets.

(b) No Obligor shall (and the Company shall ensure tiosabther member of the Group will):

0] sell, transfer or otherwise dispose of any of #sedis on terms whereby they are or may be leasadrésacquired by an
Obligor or any other member of the Group;

(i) sell, transfer or otherwise dispose of any oféiseivables on recourse terms;

(iii) enter into any arrangement under which money ob#mefit of a bank or other account may be app8etioff or made
subject to a combination of accounts; or

(iv) enter into any other preferential arrangement lgaisimilar effect,

in circumstances where the arrangement or tramseistientered into primarily as a method of raidtimgancial Indebtedness or of
financing the acquisition of an asset.

(c) Paragraphs (a) and (b) above shall not apply to:

55




0] any netting or set-off arrangement entered intafy member of the Group (including but not limitedntra-Group cash
management or cash-pooling arrangements) in thieamgdcourse of its banking or intra-Group arrangats for the purpose
of netting debit and credit balances;

(i) any lien arising by operation of law and in theioady course of day to day business;

(i) any lien created in favour of a bank in the ordinasurse of its banking arrangements pursuanttodsird banking terms of
business;

(iv) any Security or Quasi-Security given on arm’s largihd normal commercial terms in connection witlaequisition or

disposal which is a Permitted Acquisition or PetedtDisposal provided that such Security or Quasit8ty is discharged
within 60 days of the date of such acquisition ispdsal transaction;

(V) any Security or Quassecurity over or affecting any asset acquired yeanber of the Group after the date of this Agred
if:
(A) the Security or Quasi-Security was not createdimtemplation of the acquisition of that asset ogeanber of the
Group;
(B) the principal amount secured has not been increéasszhtemplation of or since the acquisition dadttasset by a

member of the Group; and
© the Security or Quasi-Security is removed or disgéd within 60 days of the date of acquisition wéls asset;
(vi) any Security or Quasi-Security over or affecting asset of any company which becomes a membeedgthup after the

date of this Agreement, where the Security or Q&asiurity is created prior to the date on which tteempany becomes a
member of the Group, if:

(A) the Security or Quasi-Security was not createdimtemplation of the acquisition of that company;
(B) the principal amount secured has not increasedritemplation of or since the acquisition of thangany; and
© the Security or Quasi-Security is removed or disgbd within 60 days of that company becoming a nemobthe
Group;
(vii) any Security or Quasi-Security over goods and dasusof title to goods arising in the ordinary cmiof letter of credit

transactions entered into in the ordinary coursgagfto day business;

(viii) any Security or Quasi-Security arising as a conseggl of any finance or capital lease permittedyansto the definition of
Permitted Financial Indebtedness;

(ix) any Security or Quasi-Security securing the Exgstracilities until the date falling 45 days aftee tdate of first Utilisation
of the Facility;
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22.4

(@)

(b)

x) any Security or Quasi-Security arising as a resuiégal proceedings discharged within 60 daystbevise contested in
good faith by appropriate proceedings;

(xi) any Security or Quasi-Security securing any satelaaseback involving an asset or assets the adistaprincipal amount
of which (when aggregated with the outstandinggpal amount of any other sale and leaseback iinglan asset or assets
given by any member of the Group) does not exc@&d390,000 (or its equivalent in any other curreocgurrencies);

(xii) any Security or Quasi-Security entered into purstmany Finance Document;

(xiii) any Security or Quasi-Security arising under atigmgon of title, hire purchase or conditional sateangement or
arrangements having similar effect in respect afdgosupplied to a member of the Group in the orglicaurse of trading ar
on the supplier’'s standard or usual terms and rgihg as a result of any default or omission by amember of the Group; or

(xiv) any Security or Quasi-Security securing indebteslties principal amount of which (when aggregatetth Wie principal
amount of any other indebtedness which has thefib@fi&ecurity or QuasBecurity given by any member of the Group o
than any permitted under paragraphs (i) to (xhidwe) does not excee@%000,000 (or its equivalent in any other curreox
currencies).

Disposals

No Obligor shall (and the Company shall ensure tioavther member of the Group will), enter intdrayke transaction or a series of
transactions (whether related or not) and whetbkemtary or involuntary to sell, lease, transfeotiterwise dispose of any asset.

Paragraph (a) above does not apply to any sake |é@nsfer or other disposal:

0)

(i)
(i)
(iv)
(v)
(vi)

made in the ordinary course of day to day businé#ize disposing entity;

of assets in exchange for other assets comparablgperior as to type, value and quality;

of obsolete or redundant vehicles, plant and eqeigrfor cash;

of Cash Equivalent Investments for cash or in ergbdor other Cash Equivalent Investments;

arising as a result of any Permitted Security; or

where the higher of the market value or considenateceivable (when aggregated with the highehefmharket value or
consideration receivable for any other sale, leiansfer or other disposal, other than any peeaiitinder paragraphs (i) to

(v) above) does not exceed £50,000,000 (or itsvedprit in any other currency or currencies) in ingncial year.
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22.5 Acquisitions

(@) No Obligor shall (and the Company shall ensure ioabther member of the Group will):
() acquire a company or shares or Securities or aéssior undertaking (or, in each case, any interesty of them); or
(i) incorporate a company.
(b) Paragraph (a) does not apply to an acquisitionaafimapany, of shares, securities or a businessagrtaking (or, in each case, any

interest in any of them) or the incorporation aempany which is:
0] in the ordinary course of day to day business efrthevant member of the Group;

(i) of an asset sold, leased, transferred or othemigmmsed of by another member of the Group in aiistances constituting a
Permitted Disposal;

(i) of shares or securities pursuant to an issue oéshzy a member of the Group permitted under tigieAment;
(iv) of securities which are Cash Equivalent Investments
(V) of (1) the issued share capital of a limited lidpitompany (including by way of formation) or (@) the acquisition is made

by a limited liability company whose sole purposéd make the acquisition) a business or underat@nried on as a going
concern, but only if:

(A) no Event of Default is continuing on the closingedfor the acquisition or would occur as a resfithe acquisition;

(B) the consideration (including associated costs apéreses) for the acquisition and any Financial heléness or
other assumed actual or contingent liability, iokeaase remaining in the acquired company (or anfj business) i
the date of acquisition (when aggregated with tresieration (including associated costs and exgg@rier any
other Permitted Acquisition and any Financial Ingelness or other assumed actual or contingenlitiatin each
case remaining in any such acquired companiessinésses at the time of acquisition does not infauaycial year
of the Company exceed in aggregate £50,000,00@s(equivalent in any other currency or currencies)

22.6 Merger

No Obligor shall (and the Company shall ensure tioadther member of the Group will) enter into amgrger (including an amalgamatic
demerger, merger, consolidation, liquidation opooate reorganisation) other than on a solvenshEsainy members of the Group (other than
the Company and in respect of a Guarantor only &kach successor entity becomes a Guarantor uridekgreement on substantially the
same terms as that Guarantor) where all of thenbasiand assets (including shares) remain witkeiGtioup
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and the value or percentage of any minority intareany member of the Group held by a person widatot a member of the Group is not
increased.

22.7 Change of business

The Company shall procure that no substantial ohé&gade to the general nature of the businef'ed€ompany, the Obligors or the Group
taken as a whole from that carried on at the dbtei® Agreement.

22.8 Loans or credit

(@) The Company shall ensure that no other membereoGttoup will be a creditor in respect of any loarci@dit to any person that is |
a member of the Group.

(b) Paragraph (a) shall not apply to:

0] any trade credit extended to a customer on nororaheercial terms and in the ordinary course of satbler member of the
Group’s day to day business activities;

(i) Financial Indebtedness which is referred to indé#nition of, or otherwise constitutes, Permitteidancial Indebtedness;

(iii) a loan made by a member of the Group to any obtfieers or employees of any other member of theu@rin connection

with management or employee incentive or remur@nairangements, if the amount of such loan whgneagted with the
amount of all loans made by a member of the Grougny of the officers or employees of any other fnenof the Group in
connection with management or employee incentivemuneration arrangements does not exceed £5@D0its
equivalent in any other currency or currenciegrsttime;

(iv) a loan made under cash pooling arrangements ardhughentered into by any member of the Group éndtdinary course |
its banking or intra-Group funding arrangements; or

(V) any loan not otherwise referred to in paragrapht® ({iv) above so long as the aggregate amoutiteoFinancial
Indebtedness under such loans does not exceedd3000(or its equivalent in any other currency urencies) at any time.

(c) The Company shall not and shall procure that no begraf the Group will make available, grant or pdevany loan or credit to,
guarantee any obligation of or for the benefitafenter into any transaction having a similar exoit effect to the foregoing with a
direct shareholder of the Company or any Holdingh@any of any direct shareholder of the Company.

22.9 Pari passu ranking

Each Obligor shall ensure that their payment oliiga under the Finance Documents rank at leastpassuwith all their present and future
unsecured payment obligations, except for obligetimandatorily preferred by law applying to compardenerally.
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22.10

(@)

(b)

22.11

(@)

(b)

Financial Indebtedness

The Company shall ensure that no other membereoGtioup will incur (or agree to incur) or allowremain outstanding any
Financial Indebtedness.

Paragraph (a) shall not apply to:

0] Financial Indebtedness owed by such other membixec&roup to another member of the Group;
(i) Financial Indebtedness that is contemplated byldfimition of Permitted Loan, Permitted SecurityRarmitted Guarantees;
(iii) Financial Indebtedness incurred under or in conmeetith the Existing Facilities until repaid frothe proceeds of the first

Utilisation of the Facility; or
(iv) other Financial Indebtedness the unpaid principadunt of which, when aggregated with the unpaidgpal amount of all
other Financial Indebtedness (other than any ptditnder paragraphs (i) to (iii) above) of sudieotmembers of the Group
does not exceed £25,000,000 or its equivalentyrodmer currency or currencies (calculated at ittne that the relevant
Financial Indebtedness is incurred).
Guarantees

The Company shall ensure that no other membereoGttoup will incur or allow to remain outstandimyaguarantee in respect of ¢
obligation of any person.

Paragraph (a) shall not apply to:

0] any guarantee given by a member of the Group e of the obligations of another member of theuprin the ordinary
course of day to day business;

(i) any performance or similar bond guaranteeing peréorce by a member of the Group under any contrdeted into in the
ordinary course of day to day business;

(iii) any guarantee given in respect of the netting boff@rrangement permitted pursuant to paragraj(fi) ©f Clause 22.3
( Negative pledgg

(iv) any guarantee given on arm’s length and normal cerial terms in connection with an acquisition @psal transaction
which is a Permitted Acquisition or Permitted Dispbprovided such guarantee is discharged withid®® of the date of tt
acquisition or disposal transaction;

(V) any guarantee as contemplated by the definitidPenmitted Financial Indebtedness;

(vi) any guarantee provided in respect of the Exidtiagjlities until such Existing Facilities are regpdiom the proceeds of the
first Utilisation of the Facility; or
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(vii) any guarantee not otherwise referred to in pardugréipto (vi) above so long as the aggregate amoiuthe Financial
Indebtedness under such guarantees does not eis@8,000 (or its equivalent in any other curreacgurrencies) at any
time.

22.12  Insurance

The Company shall (and shall ensure that each atkerber of the Group will) maintain insurances od & relation to its business and assets
with reputable underwriters or insurance compaagnst those risks, and to the extent, usuallyreétsagainst by prudent companies located
in the same or a similar location and carrying @malar business.

22.13 Arm’s length basis

(@) The Company shall not (and shall ensure that nolmeewf the Group will) enter into any transactioitvany person except on an
arm’s length terms and for full market value.

(b) Paragraph (a) shall not apply to:

0] intra-Group loans which constitute Permitted Loans;
(i) fees, costs and expenses payable under the Fiberocgnents; or
(i) any transaction constituting a Permitted Guarareenitted Security, Permitted Acquisition, PeredtDisposal or

Permitted Financial Indebtedness.
22.14  Existing Facilities
(@) The Company shall not make any additional utilsagiunder the Existing Facilities from the datéhid Agreement and shall cancel
the Existing Facilities and repay any amounts atiunder or in connection with the Existing Faigititin full from the proceeds of t

first Utilisation of the Facility.

(b) The Company shall discharge any Security and Qeesiity in respect of the Existing Facilities asrs as possible after the first
Utilisation of the Facility and in any event with#® days after the first Utilisation of the Fagilit

23. EVENTS OF DEFAULT
Each of the events or circumstances set out inggla@ is an Event of Default (save for Clause 28Adkceleration)).
23.1 Non-payment

An Obligor does not pay on the due date any ampayable pursuant to a Finance Document at the pladén the currency in which it is
expressed to be payable unless:

(@) its failure to pay is caused by:
0] administrative or technical error; or
(i) a Disruption Event; and
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(b) payment is made within 3 Business $atyits due date.

23.2 Financial covenants and other obligatis

Any requirement of Clause 2IF{nancial covenant} is not satisfied or an Obligor does not complytmthe provisions of Clause 20.1

( Financial Statements Clause 22.3 Negative Pledgg Clause 22.4 Disposals), Clause 22.%Acquisitions), Clause 22.6 lerger), Clause
22.7 (Change of BusinegsClause 22.8 Loans or Credi, Clause 22.9 Pari Passu Rankinyj Clause 22.10inancial Indebtedness
Clause 22.11 Guarantees and IndemnitigsClause 22.13 Arm’s length basi3 or Clause 22.14Existing Facilities).

23.3 Other obligations

(@) An Obligor does not comply with any provision oétRinance Documents (other than those referred @duse 23.1 lon-paymeny
and Clause 23.2Rinancial covenant and other obligatiohs

(b) No Event of Default under paragraph (a) above edgtiur if the failure to comply is capable of remeshd is remedied within 15 days
of the earlier of (A) the Agent giving notice tetlCompany and (B) the Company becoming aware dbihee to comply.

23.4 Misrepresentation

Any representation or statement made or deemed todule by an Obligor in the Finance Documents podimer document delivered by or on
behalf of any Obligor under or in connection wittydinance Document is or proves to have been iacbor misleading in any material
respect when made or deemed to be made, unlessdieying circumstances giving rise to the misespntation are capable of remedy and
are remedied within 15 days of the earlier of tlgeit giving notice to the Company and the Compapming aware of the
misrepresentation.

235 Cross default

(@) Any Financial Indebtedness of any member of theu@iig not paid when due nor within any originalppéicable grace period.

(b) Any Financial Indebtedness of any member of theu@iis declared to be or otherwise becomes due ayabge prior to its specified
maturity as a result of an event of default (howelescribed).

(c) Any commitment for any Financial Indebtedness of am@ember of the Group is cancelled or suspendeal drngditor of any member
of the Group as a result of an event of defaultivdaer described).

(d) Any creditor of any member of the Group becomegledtto declare any Financial Indebtedness ofraeynber of the Group due a
payable prior to its specified maturity as a resfitin event of default (however described).

(e) No Event of Default will occur under this Clause®8 the aggregate amount of Financial Indebtesmesommitment for Financial
Indebtedness falling within paragraphs (a) to (@ is less than £5,000,000 (or its equivaler@niyn other currency or currencies).
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23.6 Insolvency

(@) Any Material Subsidiary or Obligor is unable or dthinability to pay its debts as they fall duesgends making payments on any of
its debts or, by reason of actual or anticipatedritial difficulties, commences negotiations witte@r more of its creditors with a
view to rescheduling its indebtedness.

(b) The value of the assets of any Material Subsidiar@bligor is less than its liabilities (taking @andccount contingent and prospective
liabilities).

(c) A moratorium is declared in respect of any indebe=s of any Material Subsidiary or Obligor.

23.7 Insolvency proceedings

Any corporate action, legal proceedings or othecedure or step is taken in relation to:

(@) the suspension of payments, a moratorium of anghitetiness, winding-up, dissolution, administratoneorganisation (by way of
voluntary arrangement, scheme of arrangement enotbe) of any member of the Group other than eesulliquidation or
reorganisation of any member of the Group whiatmosan Obligor;

(b) a composition, compromise, assignment or arrangewiém any creditor of any member of the Group;

(c) the appointment of a liquidator (other than in exgf a solvent liquidation of a member of the @ravhich is not an Obligor),
receiver, administrative receiver, administratempulsory manager or other similar officer in redtpef any member of the Group or
any of its assets; or

(d) enforcement of any Security over any assets ofhagyber of the Group securing an amount in exce£s,600,000 (or its equivale
in any other currency or currencies),

or any analogous procedure or step is taken irjuaigdiction.

This Clause 23.7 shall not apply to any windingpetition which is frivolous or vexatious andlischarged, stayed or dismissed within 21 «
of commencement.

23.8 Creditors’ process

Any expropriation, attachment, sequestration, egstror execution affects any asset or assets ahampber of the Group having an aggregate
value of £5,000,000 (or its equivalent in any ottrency or currencies) and is not dischargediwitd days.

23.9 Ownership of the Obligors

An Obligor (other than the Company) is not or cedeebe a Subsidiary of the Company.

23.10  Unlawfulness

It is or becomes unlawful for an Obligor to perfoamy of its obligations under the Finance Documents
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23.11  Repudiation
An Obligor repudiates a Finance Document or evideran intention to repudiate a Finance Document.
23.12  Material adverse change

Any event or circumstance or series of eventsr@uoistances occurs which has or could reasonabdxjpected to have a Material Adverse
Effect.

23.13 Cessation of Business

The Group taken as a whole suspends or ceasesyooa(or threatens to suspend or cease to cajralbor a substantial part of its business
except as a result of any disposal allowed undsrAgreement.

23.14  Acceleration

On and at any time after the occurrence of an EeEbefault which is continuing the Agent may, asidll if so directed by the Majority
Lenders, by notice to the Company:

(@) cancel the Total Commitments whereupon they shatiédiately be cancelled;

(b) declare that all or part of the Loans, togethehwitcrued interest, and all other amounts accruedtstanding under the Finance
Documents be immediately due and payable, wheretimnshall become immediately due and payable/oand

(c) declare that all or part of the Loans be payabldemand, whereupon they shall immediately becorgalpa on demand by the
Agent on the instructions of the Majority Lenders.

24. CHANGES TO THE LENDERS
24.1 Assignments and transfers by the Lender

Subiject to this Clause 24, a Lender (Ehasting Lender) may:

(@) assign any of its rights;
(b) transfer by novation any of its rights and obligas; or
(c) sub-participate any of its rights and obligations,

in the case of each of paragraphs (a) to (c) aliove,

0] another bank or financial institution or to a triand or other entity which is regularly engagear established for the
purpose of making, purchasing or investing in lo@esurities or other financial assets and which@ualifying Lender; or

(i) following an Event of Default which is continuingnother bank or financial institution or to a tfifahd or other entity
which is regularly engaged in or established ferghrpose of making, purchasing or investing im&&ecurities or other
financial assets,
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24.2

(@)

(b)

(€)

(d)

()
(f)

(in each case, in respect of an assignment of athedExisting Lender’s rights or a transfer by aton of any of the Existing
Lender’s rights and obligations only, tNew Lender).

Conditions of assignment or transfer
The prior written consent of the Company is requiier an assignment, transfer or sub-participatipmn Existing Lender, unless:
() the assignment, transfer or sub-participation ianother Lender or an Affiliate of a Lender;

(i) in the case of a sub-patrticipation, there is nodiier of voting rights or the right to consent ty amendments or waivers in
respect of the Finance Documents; or

(i) an Event of Default is continuing.

The consent of the Company to an assignment, gansfksub-participation must not be unreasonabtiilveild or delayed. The
Company will be deemed to have given its conseet Business Days after the Existing Lender hasegtgg it unless consent is
expressly refused by the Company within that time.

The consent of the Company to an assignment, gansfsub-participation must not be withheld soledgause the assignment or
transfer may result in an increase to the Mandafmst.

An assignment will only be effective on:

0] receipt by the Agent (whether in the Assignmentefgnent or otherwise) of written confirmation frane tNew Lender (in
form and substance satisfactory to the Agent)ttimtNew Lender will assume the same obligatiorthécother Finance
Parties as it would have been under if it was agi@al Lender; and

(i) performance by the Agent of all necessary “knowryaustomer” or other similar checks under all aggthie laws and
regulations in relation to such assignment to a Nender, the completion of which the Agent shadipptly notify to the
Existing Lender and the New Lender.

A transfer will only be effective if the procedwset out in Clause 24.5°tocedure for transfey is complied with.

If:

0] a Lender assigns or transfers any of its rightshdigations under the Finance Documents or chaitgé&scility Office; and

(i) as a result of circumstances existing at the det@ssignment, transfer or change occurs, an Gbligold be obliged to
make a payment to the New Lender or Lender actimgugh its new Facility Office under Clause 1Baf gross-up and

indemnitieg or Clause 14 Increased Costy
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(9)

24.3

then the New Lender or Lender acting through its Racility Office is only entitled to receive paymtainder those Clauses to the
same extent as the Existing Lender or Lender attiraugh its previous Facility Office would haveelef the assignment, transfer or
change had not occurred.

Each New Lender, by executing the relevant TranSeetificate or Assignment Agreement, confirms, tfee avoidance of doubt, that
the Agent has authority to execute on its behalfamendment or waiver that has been approved by taehalf of the requisite
Lender or Lenders in accordance with this Agreemerr prior to the date on which the transferggignment becomes effective in
accordance with this Agreement and that it is bdoythat decision to the same extent as the Exgidtéender would have been had it
remained a Lender.

Assignment or transfer fee

The New Lender shall, on the date upon which aigasgent or transfer takes effect, pay to the Adg#ortits own account) a fee of £1,500.

24.4

(@)

(b)

(©)

Limitation of responsibility of Existirg Lenders

Unless expressly agreed to the contrary, an Egidgtender makes no representation or warranty asuhass no responsibility to a
New Lender for:

0] the legality, validity, effectiveness, adequacyenforceability of the Finance Documents or any ottecuments;

(i) the financial condition of any Obligor;

(iii) the performance and observance by any Obligosashtigations under the Finance Documents or angratocuments; or

(iv) dthe accuracy of any statements (whether writteoral) made in or in connection with any Finance oent or any other
ocument,

and any representations or warranties implied tawdee excluded.

Each New Lender confirms to the Existing Lender #edother Finance Parties that it:

0] has made (and shall continue to make) its own iedeent investigation and assessment of the finecamalition and affairs
of each Obligor and its related entities in conioectvith its participation in this Agreement andsheot relied exclusively on

any information provided to it by the Existing Lexrdn connection with any Finance Document; and

(i) will continue to make its own independent appraisahe creditworthiness of each Obligor and ilate entities whilst any
amount is or may be outstanding under the Finaremi®ents or any Commitment is in force.

Nothing in any Finance Document obliges an Existirgder to:

0] accept a re-transfer or essignment from a New Lender of any of the rigits ebligations assigned or transferred undel
Clause 24; or
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24.5

(@)

(b)

(€)

24.6

(@)

(i) support any losses directly or indirectly incurtsdthe New Lender by reason of the non-performdaycany Obligor of its
obligations under the Finance Documents or oth&rwis

Procedure for transfer

Subject to the conditions set out in Clause 2£2r{ditions of assignment or transfea transfer is effected in accordance with
paragraph (c) below when the Agent executes amwibe duly completed Transfer Certificate delivetedt by the Existing Lender
and the New Lender. The Agent shall, subject tagraph (b) below, as soon as reasonably practicdtdr receipt by it of a duly
completed Transfer Certificate appearing on ite fmccomply with the terms of this Agreement anlivéeed in accordance with the
terms of this Agreement, execute that TransferifGzte.

The Agent shall only be obliged to execute a Tran€krtificate delivered to it by the Existing Leménd the New Lender once it is
satisfied it has complied with all necessary “kngaur customer” or other similar checks under aplegable laws and regulations in
relation to the transfer to such New Lender.

Subject to Clause 24.9Pfo rata interest settlemepton the Transfer Date:

0] to the extent that in the Transfer Certificate Exésting Lender seeks to transfer by novationights and obligations under
the Finance Documents each of the Obligors an&fiwting Lender shall be released from further gdttions towards one
another under the Finance Documents and their cagpeights against one another under the Fin@uamiments shall be
cancelled (being thBischarged Rights and Obligations

(i) each of the Obligors and the New Lender shall assoiptigations towards one another and/or acquifgsiagainst one
another which differ from the Discharged Rights &tuigations only insofar as that Obligor and thenN_ender have
assumed and/or acquired the same in place of thiggdDd and the Existing Lender;

(iii) the Agent, the Mandated Lead Arrangers, the Boakets) the New Lender and other Lenders shall aedoé& same rights
and assume the same obligations between themsedwbey would have acquired and assumed had theLeder been an
Original Lender with the rights and/or obligaticexsquired or assumed by it as a result of the tearssfd to that extent the
Agent, the Mandated Lead Arrangers, the Bookrunaedsthe Existing Lender shall each be released ftother obligations
to each other under the Finance Documents; and

(iv) the New Lender shall become a Party asiader.

Procedure for assignment

Subject to the conditions set out in Clause 2£2r{ditions of assignment or transfean assignment may be effected in accordance
with paragraph (c) below when the Agent executestharwise duly completed Assignment Agreementvéedid to it by the Existing
Lender and the New Lender. The Agent shall, suligeparagraph (b) below, as soon as reasonabtyigable after receipt by it of a

duly completed Assignment Agreement appearingofaite to comply with the terms of this
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Agreement and delivered in accordance with the devfrihis Agreement, execute that Assignment Agesgm

(b) The Agent shall only be obliged to execute an Awsignt Agreement delivered to it by the Existing denand the New Lender once
it is satisfied it has complied with all necessdayow your customer” or other similar checks undkrapplicable laws and regulations
in relation to the assignment to such New Lender.

(c) Subject to Clause 24.9Pfo rata interest settlemepton the Transfer Date:

0] the Existing Lender will assign absolutely to themNLender the rights under the Finance Documenisessed to be the
subject of the assignment in the Assignment Agregme

(i) the Existing Lender will be released by each Oblead the other Finance Parties from the obligatimred by it (the
Relevant Obligationg and expressed to be the subject of the releatheiAssignment Agreement; and
(iii) the New Lender shall become a Party as a “Lendwt’vall be bound by obligations equivalent to thelévant Obligations.
(d) Lenders may utilise procedures other than thoseigeh this Clause 24.6 to assign their rightsarrttie Finance Documents (but not,

without the consent of the relevant Obligor or gslen accordance with Clause 24 Br¢cedure for transfey, to obtain a release by
that Obligor from the obligations owed to that @bli by the Lenders nor the assumption of equivalbligations by a New Lender)
provided that they comply with the conditions set i Clause 24.2 Conditions of assignment or transfer
24.7 Copy of Transfer Certificate, AssignmerAgreement or Increase Confirmation to Company
The Agent shall, as soon as reasonably practiatién any event within five Business Days aftdrais executed a Transfer Certificate, an
Assignment Agreement or an Increase Confirmatiendgo the Company a copy of that Transfer CeatiicAssignment Agreement or
Increase Confirmation.
24.8 Security over Lenders’ rights
In addition to the other rights provided to Lendensler this Clause 24, each Lender may withoutudting with or obtaining consent from any
Obligor, at any time charge, assign or otherwisat Security in or over (whether by way of colalter otherwise) all or any of its rights
under any Finance Document to secure obligationisaifLender including, without limitation:
(@) any charge, assignment or other Security to seshligations to a federal reserve or central banki; a

(b) in the case of any Lender which is a fund, any ghaassignment or other Security granted to angehmsl(or trustee or representati
of holders) of obligations owed, or securities es$uby that Lender as security for those obligationsecurities,

except that no such charge, assignment or Seainaty:
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0] release a Lender from any of its obligations urttlerFinance Documents or substitute the beneficatlie relevant charge,
assignment or Security for the Lender as a parantoof the Finance Documents; or

(i) require any payments to be made by an Obligor dtizer or in excess of, or grant to any person aagerextensive rights
than, those required to be made or granted toeflegant Lender under the Finance Documents.

24.9 Pro rata interest settlement

If the Agent has notified the Lenders that it iteatio distribute interest payments on a “pro rasi$y’ to Existing Lenders and New Lenders

then (in respect of any transfer pursuant to Cl@24s& (Procedure for transfey or any assignment pursuant to Clause 2#&¢edure for

assignmen} the Transfer Date of which, in each case, is dffte date of such notification and is not on the&t day of an Interest Period):

(@) any interest or fees in respect of the relevanigjpation which are expressed to accrue by refegea the lapse of time shall contir
to accrue in favour of the Existing Lender up td éxcluding the Transfer DateAccrued Amounts and shall become due and
payable to the Existing Lender (without furtheeimst accruing on them) on the last day of theectiinterest Period (or, if the
Interest Period is longer than six Months, on teetof the dates which falls at six Monthly intelssafter the first day of that Interest
Period); and

(b) the rights assigned or transferred by the Exidtiagder will not include the right to the Accrued Aonts, so that, for the avoidance
of doubt:

0] when the Accrued Amounts become payable, thoseugdcAmounts will be payable to the Existing Lendeg

(i) the amount payable to the New Lender on that ddtéevthe amount which would, but for the applioatof this Clause
24.9, have been payable to it on that date, bat d&duction of the Accrued Amounts.

25. CHANGES TO THE OBLIGORS

25.1 Assignments and transfer by Obligors

No Obligor may assign any of its rights or transfay of its rights or obligations under the FinaBbaeEuments

25.2 Additional Borrowers

(@) Subject to compliance with the provisions of paagdns (c) and (d) of Clause 20.7Kfow your customer” checRsand any necesse
amendments to this Agreement reasonably requirddeoyigent or the Company in respect of an Add@ldorrower incorporated in
a jurisdiction other than the same jurisdictioraasexisting Obligor, the Company may request thgtdad its wholly owned
Subsidiaries becomes an Additional Borrower. Thatsidiary shall become an Additional Borrower if:

0] that Subsidiary is incorporated e tUnited Kingdom or any other jurisdiction approvey all the Lenders;
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(i) that Subsidiary also becomes an Additional Guaranto
(iii) the Company delivers to the Agent a duly completed executed Accession Letter;

(iv) the Company confirms that no Default is continubngvould occur as a result of that Subsidiary beogran Additional
Borrower; and

(V) the Agent has received all of the documents anerathidence listed in Part B of Schedule@ofiditions precedentin
relation to that Additional Borrower, each in foend substance satisfactory to the Agent.

(b) The Agent shall notify the Company and the Lengeosnptly upon being satisfied that it has recei(iedorm and substance
satisfactory to it) all the documents and othedente listed in Part B of Schedule @g¢nditions precedent

(c) Upon becoming an Additional Borrower that Subsigliginall make any filings (and provide copies oftsfiings) as required by
paragraph (a) of Clause 13.6IfMRC DT Treaty Passport scheme confirmafiamaccordance with that paragraph.

25.3 Resignation of a Borrower

(@) The Company may request that a Borrower (other tharCompany) ceases to be a Borrower by delivadrije Agent a Resignati
Letter.

(b) The Agent shall accept a Resignation Letter andynibie Company and the Lenders of its acceptahce i
() no Default is continuing or would result from thexaptance of the Resignation Letter (and the Cosnpan confirmed this

is the case); and
(i) the Borrower is under no actual or contingent dailigns as a Borrower under any Finance Documents,
whereupon that company shall cease to be a Borramgshall have no further rights or obligationdemthe Finance Documents.
25.4 Additional Guarantors
(@) Subject to compliance with the provisions of paagdrs (c) and (d) of Clause 20.7Ktow your customer” checRsand any necess:
amendments to this Agreement reasonably requirgtdpgent or the Company in respect of an AddéldBuarantor incorporated in
a jurisdiction other than the same jurisdictioraasexisting Obligor, the Company may request thgtd its wholly owned
Subsidiaries become an Additional Guarantor. Hudtsidiary shall become an Additional Guarantor if:

0] the Company delivers to the Agent a duly completed executed Accession Letter; and

(i) the Agent has received all of the documents andrathidence listed in Part B of ScheduleQofditions precedentin
relation to that Additional Guarantor, each in foamd substance satisfactory to the Agent.
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(b)

255

The Agent shall notify the Company and the Lengeosnptly upon being satisfied that it has recei(iedorm and substance
satisfactory to it) all the documents and othedente listed in Part B of Schedule @d¢nditions precedent

Repetition of Representations

Delivery of an Accession Letter constitutes confition by the relevant Subsidiary that the Reped®apgresentations are true and correct in
relation to it as at the date of delivery as if m&g reference to the facts and circumstancesdkisting.

25.6

(@)

(b)

26.

26.1
(@)
(b)

26.2

(@)

(b)

Resignation of a Guarantor

The Company may request that a Guarantor (otherttteeCompany) ceases to be a Guarantor by deliyésithe Agent a
Resignation Letter.

The Agent shall accept a Resignation Letter andynibie Company and the Lenders of its acceptahce i

0] no Default is continuing or would result from thecaptance of the Resignation Letter (and the Cognpas confirmed this
is the case);
(i) all the Lenders have consented to the Companylsesdq
(iii) no payment is due from the Guarantor under therlE@@®ocuments; and
(iv) Bwhere th;:\t Guarantor is also a Borrower, it hagnesl as a Borrower in accordance with Clause R@signation of a
orrower).

ROLE OF THE AGENT, THE MANDATED LEAD A RRANGERS AND THE BOOKRUNNERS
Appointment of the Agent
Each other Finance Party appoints the Agent tasds agent under and in connection with the Kiedbocuments.

Each other Finance Party authorises the Agentdccese the rights, powers, authorities and disenstspecifically given to the Agent
under or in connection with the Finance Documengether with any other incidental rights, powergharities and discretions.

Duties of the Agent

Subject to paragraph (b) below, the Agent shalimptly forward to a Party the original or a copyanfy document which is delivered
to the Agent for that Party by any other Party.

Without prejudice to Clause 24.Tppy of Transfer Certificate or Assignment Agreetoeincrease Confirmation to Compajy
paragraph (a) above shall not apply to any TrarGéetificate, any Assignment Agreement or any laseeConfirmation.
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(c) Except where a Finance Document specifically presidtherwise, the Agent is not obliged to reviewlweck the adequacy, accuracy
or completeness of any document it forwards toteeroParty.

(d) If the Agent receives notice from a Party referriaghis Agreement, describing a Default and statitat the circumstance described
is a Default, it shall promptly notify the Finanearties.

(e) If the Agent is aware of the non-payment of anygipal, interest, commitment fee or other fee p#y/&da Finance Party (other than
the Agent, the Mandated Lead Arrangers or the Baohkers) under this Agreement it shall promptly fiyatie other Finance Parties.

® The Agent shall provide to the Company within 5 iBass Days of a request by the Company (but no fegeiently than once per
calendar month), a list (which may be in electrdorn) setting out the names of the Lenders akatBusiness Day, their respective
Commitments, the address and fax number (and thargheent or officer, if any, for whose attentioryammmunication is to be mac
of each Lender for any communication to be mad#ocument to be delivered under or in connectioh tie Finance Documents, 1
electronic mail address and/or any other informmatexjuired to enable the sending and receipt ofimétion by electronic mail or
other electronic means to and by each Lender tawdwwy communication under or in connection withEireance Documents may be
made by that means and the account details oflezriher for any payment to be distributed by the ®de that Lender under the
Finance Documents.

(9) The Agent’s duties under the Finance Documentsealey mechanical and administrative in nature.

26.3 Role of the Mandated Lead Arrangers anthe Bookrunners

Except as specifically provided in the Finance Doeats, the Mandated Lead Arrangers and the Bookrsrimave no obligations of any kind
to any other Party under or in connection with Bmance Document.

26.4 No fiduciary duties

€) Nothing in this Agreement constitutes the Agerg, tMandated Lead Arrangers or the Bookrunners asstee or fiduciary of any
other person.

(b) Neither the Agent, the Mandated Lead ArrangersierBookrunners shall be bound to account to anyléefor any sum or the profit
element of any sum received by it for its own acttou

26.5 Business with the Group

The Agent, the Mandated Lead Arrangers and the Bowlers may accept deposits from, lend money togenérally engage in any kind of
banking or other business with any member of theu@r

26.6 Rights and discretions of the Agent
(@) The Agent may rely on:
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0] any representation, notice or document believeit toybe genuine, correct and appropriately autieatj and

(i) any statement made by a director, authorised signat employee of any person regarding any mattdish may
reasonably be assumed to be within his knowledgetbin his power to verify.

(b) The Agent may assume (unless it has received nitittee contrary in its capacity as agent for teaders) that:
0] no Default has occurred (unless it has actual kadge of a Default arising under Clause 23\b-paymeny});
(i) any right, power, authority or discretion vestecity Party or the Majority Lenders has not beemased; and
(iii) any notice or request made by the Company (otlar &hUtilisation Request) is made on behalf ofwitl the consent and

knowledge of all the Obligors.

(c) The Agent may engage, pay for and rely on the &deicservices of any lawyers, accountants, surgegoother experts.

(d) The Agent may act in relation to the Finance Docutsiéhrough its personnel and agents.

(e) The Agent may disclose to any other Party any m#fidion it reasonably believes it has received asagnder this Agreement.
® Without prejudice to the generality of paragraphaleove, the Agent may disclose the identity ofedaDlting Lender to the other

Finance Parties and the Company and shall disth@ssame upon the written request of the ComparlyeoMajority Lenders.

(9) Notwithstanding any other provision of any Finalmument to the contrary, neither the Agent, thendléded Lead Arrangers nor
the Bookrunners are obliged to do or omit to dotlaimg if it would or might in its reasonable opiniconstitute a breach of any law or
regulation or a breach of a fiduciary duty or dafyconfidentiality.

26.7 Majority Lenders’ instructions

(@) Unless a contrary indication appears in a Finanoeuhent, the Agent shall (i) exercise any rightyen authority or discretion
vested in it as Agent in accordance with any irgttoms given to it by the Majority Lenders (orsi instructed by the Majority
Lenders, refrain from exercising any right, powaarthority or discretion vested in it as Agent) dii}dnot be liable for any act (or
omission) if it acts (or refrains from taking amgtian) in accordance with an instruction of the Méy Lenders.

(b) Unless a contrary indication appears in a Finaneeuhent, any instructions given by the Majority ters will be binding on all the
Finance Parties.
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(€)

(d)

(€)

26.8

The Agent may refrain from acting in accordancéhwiite instructions of the Majority Lenders (oragpropriate, the Lenders) until it
has received such security as it may require fgrcast, loss or liability (together with any assded VAT) which it may incur in
complying with the instructions.

In the absence of instructions from the Majorityntders, (or, if appropriate, the Lenders) the Ageay act (or refrain from taking
action) as it considers to be in the best intevktite Lenders.

The Agent is not authorised to act on behalf obader (without first obtaining that Lender’s cort3ém any legal or arbitration
proceedings relating to any Finance Document.

Responsibility for documentation

Neither the Agent, the Mandated Lead Arrangerstim@Bookrunners

(@)

(b)

(€)

26.9

(@)

(b)

(©)

are responsible for the adequacy, accuracy andfopleteness of any information (whether oral ottem) supplied by the Agent, tl
Mandated Lead Arrangers, the Bookrunners, an Obbtigany other person given in or in connectiorhvaitly Finance Document or
the Information Memorandum;

are responsible for the legality, validity, effeetihess, adequacy or enforceability of any Finaneeubhent or any other agreement,
arrangement or document entered into, made or ee@du anticipation of or in connection with anyn&nce Document;

are responsible for any determination as to whethgrinformation provided or to be provided to &igance Party is non-public
information the use of which may be regulated ahgrited by applicable law or regulation relatiginsider dealing or otherwise.

Exclusion of liability

Without limiting paragraph (b) below (and withoutjudice to the provisions of paragraph (e) of €&f9.11 Disruption to
Payment Systems ejcthe Agent will not be liable (including, witholitnitation, for negligence or any other categofyiability
whatsoever) for any action taken by it under azconnection with any Finance Document, unless dir@ztused by its gross
negligence or wilful misconduct.

No Party (other than the Agent) may take any proicgs against any officer, employee or agent ofApgent in respect of any claim
it might have against the Agent or in respect of act or omission of any kind by that officer, exmy#e or agent in relation to any
Finance Document and any officer, employee or agktite Agent may rely on this Clause subject tauSk 1.3 Third Party Rightg
and the provisions of the Third Parties Act.

The Agent will not be liable for any delay (or amjated consequences) in crediting an accountavitamount required under the
Finance Documents to be paid by the Agent if therAdnas taken all necessary steps as soon as abaspracticable to comply with
the regulations or operating procedures of anygeised clearing or settlement system used by trenir that purpose.
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(d) Nothing in this Agreement shall oblige the Ageht Mandated Lead Arrangers or the Bookrunnersry cait any “know your
customer”or other checks in relation to any person on betdfadiny Lender and each Lender confirms to the Agbe Mandated Lee
Arrangers and the Bookrunners that it is solelpoesible for any such checks it is required toycaut and that it may not rely on any
statement in relation to such checks made by trenAdghe Mandated Lead Arrangers or the Bookrunners

26.10 Lenders’ indemnity to the Agent

Each Lender shall (in proportion to its share &f Tlotal Commitments or, if the Total Commitments tren zero, to its share of the Total
Commitments immediately prior to their reductiorz&ro) indemnify the Agent, within three Business/B of demand, against any cost, los
liability (including, without limitation, for negfience or any other category of liability whatsogwecurred by the Agent (otherwise than by
reason of the Agent’s gross negligence or wilfubeconduct) (or, in the case of any cost, loss bilitg pursuant to Clause 29.1Dfsruption tc
Payment Systems ¢.) notwithstanding the Agent’s negligence, grosgligence or any other category of liability whateéeebut not including
any claim based on the fraud of the Agent) inrgcts Agent under the Finance Documents (unles&gbkat has been reimbursed by an
Obligor pursuant to a Finance Document).

26.11  Resignation of the Agent

(@) The Agent may resign and appoint one of its Affdmacting through an office in the United Kingdamsuccessor by giving notice
the other Finance Parties and the Company.

(b) Alternatively the Agent may resign by giving 30 dagotice to the other Finance Parties and the Companyhich case the Majori
Lenders (after consultation with the Company) magant a successor Agent.

(c) If the Majority Lenders have not appointed a susoeégent in accordance with paragraph (b) abotkimR0 days after notice of
resignation was given, the retiring Agent (aftensdtation with the Company) may appoint a sucaeagent (acting through an
office in the United Kingdom).

(d) The retiring Agent shall, at its own cost, makeikage to the successor Agent such documents arwide and provide such
assistance as the successor Agent may reasonghbstefor the purposes of performing its functiaasAgent under the Finance
Documents.

(e) The Agent’s resignation notice shall only take effféoon the appointment of a successor.

® Upon the appointment of a successor, the retiriggmi shall be discharged from any further obligatiorespect of the Finance

Documents but shall remain entitled to the bertdfthis Clause 26. Any successor and each of timer arties shall have the same
rights and obligations amongst themselves as ttmyldihave had if such successor had been an drigarty.

(9) After consultation with the Company, the Majoritgridders may, by notice to the Agent, require ie&gign in accordance with
paragraph (b) above. In this event, the Agent sasign in accordance with paragraph (b) above.
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26.12

(@)

(b)

(€)

(d)

26.13

(@)

(b)

26.14

(@)

(b)

Replacement of the Agent

After consultation with the Company, the Majoritgriders may, by giving 30 days’ notice to the Adentat any time the Agent is
an Impaired Agent, by giving any shorter noticeedeiined by the Majority Lenders) replace the Adanappointing a successor
Agent (acting through an office in the United Kirogx).

The retiring Agent shall (at its own cost if itda Impaired Agent and otherwise at the expenskeoE&énders) make available to the
successor Agent such documents and records aniiprewch assistance as the successor Agent maynedsyg request for the
purposes of performing its functions as Agent unerFinance Documents.

The appointment of the successor Agent shall téfleeteon the date specified in the notice from Megority Lenders to the retiring
Agent. As from this date, the retiring Agent sl discharged from any further obligation in respé the Finance Documents but
shall remain entitled to the benefit of this Cla@ée(and any agency fees for the account of thengtAgent shall cease to accrue
from (and shall be payable on) that date).

Any successor Agent and each of the other Pati@ésave the same rights and obligations amoingshselves as they would have
had if such successor had been an original Party.

Confidentiality

In acting as agent for the Finance Parties, thenAgleall be regarded as acting through its ageindgion which shall be treated as a
separate entity from any other of its divisionglepartments.

If information is received by another division argartment of the Agent, it may be treated as cenfidl to that division or
department and the Agent shall not be deemed te hatice of it.

Relationship with the Lenders

Subject to Clause 24.9Pfo rata interest settlemeptthe Agent may treat the person shown in itsnégsas Lender at the opening of
business (in the place of the Agent'’s principaloaffas notified to the Finance Parties from timértee) as the Lender acting through
its Facility Office:

0] entitled to or liable for any payment due under Bmance Document on that day; and

(i) entitled to receive and act upon any notice, refjuesument or communication or make any decisiotetermination und
any Finance Document made or delivered on that day,

unless it has received not less than five Busibegs’ prior notice from that Lender to the contrary ic@clance with the terms of tl
Agreement.

Each Lender shall supply the Agent with any infotiovarequired by the Agent in order to calculate handatory Cost in accordar
with Schedule 4 Mandatory Cost formulag
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(c) Any Lender may by notice to the Agent appoint asparto receive on its behalf all notices, commuivcs, information and
documents to be made or despatched to that Lemdier the Finance Documents. Such notice shalbaotite address, fax number
and (where communication by electronic mail or o#flectronic means is permitted under Clause 3Elédtronic communicatio})
electronic mail address and/or any other informmatexjuired to enable the sending and receipt oftinétion by that means (and, in
each case, the department or officer, if any, fbose attention communication is to be made) ardelaged as a notification of a
substitute address, fax number, electronic maitesiy department and officer by that Lender forptingoses of Clause 31.2
( Addresse$ and paragraph (a)(iii) of Clause 31.Bléctronic communicatiopand the Agent shall be entitled to treat sucls@ers
the person entitled to receive all such noticemroanications, information and documents as thobhghgerson were that Lender.

26.15  Credit appraisal by the Lenders

Without affecting the responsibility of any Obligior information supplied by it or on its behalféonnection with any Finance Document,
each Lender confirms to the Agent, the MandatedilA&raangers and the Bookrunners that it has beshwall continue to be, solely
responsible for making its own independent appraisd investigation of all risks arising under mrcionnection with any Finance Document
including but not limited to:

(@) the financial condition, status and nature of eaeimber of the Group;

(b) the legality, validity, effectiveness, adequacenforceability of any Finance Document and any o#ggeement, arrangement or
document entered into, made or executed in antioipaf, under or in connection with any FinancecDment;

(c) whether that Lender has recourse, and the naturexent of that recourse, against any Party oradiitg respective assets under ¢
connection with any Finance Document, the transastcontemplated by the Finance Documents or drer aigreement, arrangement
or document entered into, made or executed inipation of, under or in connection with any Finafx@cument; and

(d) the adequacy, accuracy and/or completeness oftberation Memorandum and any other informationvjded by the Agent, any
Party or by any other person under or in conneatiith any Finance Document, the transactions coplatad by the Finance
Documents or any other agreement, arrangementcumnaent entered into, made or executed in anticpadf, under or in connection
with any Finance Document.

26.16 Reference Banks

If a Reference Bank (or, if a Reference Bank isanbender, the Lender of which it is an Affiliasases to be a Lender, the Agent shall (in
consultation with the Company) appoint another lezrat an Affiliate of a Lender to replace that Refece Bank.

26.17  Deduction from amounts payable by the Aqt
If any Party owes an amount to the Agent undefFihance Documents the Agent may, after giving moticthat Party, deduct an amount not
exceeding that amount from any payment to thatyRenich the Agent would otherwise be obliged to makder the Finance Documents and

apply the amount deducted in or towards satisfaaifdthe amount owed. For the
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purposes of the Finance Documents that Party bhakgarded as having received any amount so dmtuct

27. CONDUCT OF BUSINESS BY THE FINANCE PARIES

No provision of this Agreement wil

(@) interfere with the right of any Finance Party toaage its affairs (tax or otherwise) in whatevenmer it thinks fit;

(b) oblige any Finance Party to investigate or claim eredit, relief, remission or repayment availalolét or the extent, order and
manner of any claim; or

(c) oblige any Finance Party to disclose any infornmatilating to its affairs (tax or otherwise) or apmputations in respect of Tax.
28. SHARING AMONG THE FINANCE PARTIES
28.1 Payments to Finance Parties

If a Finance Party (Recovering Finance Party receives or recovers any amount from an Obligloeiothan in accordance with Clause 29
( Payment mechanigga Recovered Amouny and applies that amount to a payment due unéefittence Documents then:

(@) the Recovering Finance Party shall, within thresiBeiss Days, notify details of the receipt or rezgyo the Agent;

(b) the Agent shall determine whether the receipt covery is in excess of the amount the Recoveringriie Party would have been
paid had the receipt or recovery been receivedamtenby the Agent and distributed in accordance @itluse 29 Payment
mechanicg, without taking account of any Tax which wouldibgosed on the Agent in relation to the receiptprery or
distribution; and

(c) the Recovering Finance Party shall, within thresiBeiss Days of demand by the Agent, pay to the Agilemmount (th&haring

Payment) equal to such receipt or recovery less any ametiith the Agent determines may be retained byRbeovering Finance
Party as its share of any payment to be made dordance with Clause 29.6@rtial payment3.

28.2 Redistribution of payments

The Agent shall treat the Sharing Payment ashi&it been paid by the relevant Obligor and disteliLibetween the Finance Parties (other than
the Recovering Finance Party) (tBbaring Finance Partieg in accordance with Clause 29.B4rtial paymentg towards the obligations of
that Obligor to the Sharing Finance Parties.

28.3 Recovering Finance Party’s rights

On a distribution by the Agent under Clause 2&R2d(istribution of paymenjf a payment received by a Recovering Financeyfam an
Obligor, as between the relevant Obligor and theoRering Finance Party, an amount of the RecovAmdunt equal to the Sharing Payment
will be treated as not having been paid by thaigobl
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28.4

Reversal of redistribution

If any part of the Sharing Payment received orveoed by a Recovering Finance Party becomes refmagal is repaid by that Recovering
Finance Party, then:

(@)

(b)

28.5

(@)

(b)

29.

29.1

(@)

(b)

29.2

each Sharing Finance Party shall, upon requesieofAgent, pay to the Agent for the account of Betovering Finance Party an
amount equal to the appropriate part of its shateeoSharing Payment (together with an amoung agcessary to reimburse that
Recovering Finance Party for its proportion of &mgrest on the Sharing Payment which that Recogdfinance Party is required to
pay) (theRedistributed Amoun); and

as between the relevant Obligor and each relevaatit®) Finance Party, an amount equal to the rateRadistributed Amount will
be treated as not having been paid by that Obligor.

Exceptions

This Clause 28 shall not apply to the extent thatRecovering Finance Party would not, after makimg payment pursuant to this
Clause, have a valid and enforceable claim ag#iestelevant Obligor.

A Recovering Finance Party is not obliged to sheith any other Finance Party any amount which teed®ering Finance Party has
received or recovered as a result of taking legakbitration proceedings, if:

0] it notified that other Finance Party of the legahdbitration proceedings; and

(i) that other Finance Party had an opportunity toigipgte in those legal or arbitration proceedingsdid not do so as soon as
reasonably practicable having received notice asahaot take separate legal or arbitration procegslin

PAYMENT MECHANICS

Payments to the Agent

On each date on which an Obligor or a Lender igsired to make a payment under a Finance DocumettQbligor or Lender shall
make the same available to the Agent (unless aamyrindication appears in a Finance Documenty&ue on the due date at the ti
and in such funds specified by the Agent as beirsgornary at the time for settlement of transactiarthe relevant currency in the

place of payment.

Payment shall be made to such account in the pahéinancial centre of the country of that curngiar, in relation to euro, in a
principal financial centre in a Participating MemI&tate or London) with such bank as the Agentifipsc

Distributions by the Agent

Each payment received by the Agent under the FenBucuments for another Party shall, subject tau§#e29.3 Distributions to an Obligo)
and Clause 29.4C¢lawback) be made available by the Agent as soon as paddti@fter receipt to the Party entitled to recgiagment in
accordance with this Agreement (in the case ofradeg for the account of its
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Facility Office), to such account as that Party matify to the Agent by not less than five BusinBsg/s’ notice with a bank in the principal
financial centre of the country of that currency; o relation to euro, in the principal financ@ntre of a Participating Member State or
London).

29.3 Distributions to an Obligor

The Agent may (with the consent of the Obligorroaccordance with Clause 3@¢t-off)) apply any amount received by it for that Obligor
or towards payment (on the date and in the currancyfunds of receipt) of any amount due from @laligor under the Finance Documents or
in or towards purchase of any amount of any cugréade so applied.

29.4 Clawback

(@) Where a sum is to be paid to the Agent under tharieie Documents for another Party, the Agent ihliged to pay that sum to tt
other Party (or to enter into or perform any redaé&change contract) until it has been able tdoéistato its satisfaction that it has
actually received that sum.

(b) If the Agent pays an amount to another Party apdoites to be the case that the Agent had not licteaeived that amount, then the
Party to whom that amount (or the proceeds of afgted exchange contract) was paid by the Agerit ahaemand refund the same
to the Agent together with interest on that amdtorh the date of payment to the date of receipthieyAgent, calculated by the Agent
to reflect its cost of funds.

29.5 Impaired Agent

(@) If, at any time, the Agent becomes an Impaired Agam Obligor or a Lender which is required to makgayment under the Finance
Documents to the Agent in accordance with Clausgé gRayments to the Ageptnay instead either pay that amount direct to the
required recipient or pay that amount to an intebesiring account held with an Acceptable Bankiarrélation to which no
Insolvency Event has occurred and is continuingh@name of the Obligor or the Lender making thgnpent and designated as a
trust account for the benefit of the Party or Rarbeneficially entitled to that payment underRireance Documents. In each case
such payments must be made on the due date forggaymder the Finance Documents.

(b) All interest accrued on the amount standing toctieglit of the trust account shall be for the berwfthe beneficiaries of that trust
accountpro ratato their respective entitlements.

(c) A Party which has made a payment in accordancethithClause 29.5 shall be discharged of the relfepayment obligation under
the Finance Documents and shall not take any crig#litvith respect to the amounts standing to tieelit of the trust account.

(d) Promptly upon the appointment of a successor Ageatcordance with Clause 26.1Réplacement of the Agenteach Party which
has made a payment to a trust account in accordeiticehis Clause 29.5 shall give all requisitetinstions to the bank with whom
the trust account is held to transfer the amowgether with any accrued interest) to the succesgent for distribution in accordance
with Clause 29.2 Distributions by the Agent
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29.6 Partial payments

(@) If the Agent receives a payment that is insuffitiendischarge all the amounts then due and paygbén Obligor under the Finance
Cl?r%celi?"nents, the Agent shall apply that payment tde/éine obligations of that Obligor under the FirmBocuments in the following
0] first , in or towards payment pro rata of any unpaid feests and expenses of the Agent under the Finaacerbents;
(i) secondly, in or towards payment pro rata of any accrueer@st, fee or commission due but unpaid underAieement;
(i) thirdly , in or towards payment pro rata of any principa dut unpaid under this Agreement; and
(iv) f ourthly , in or towards payment pro rata of any other suen lout unpaid under the Finance Documents.

(b) The Agent shall, if so directed by the Majority ldems, vary the order set out in paragraphs (a(ifjv) above.

(c) Paragraphs (a) and (b) above will override any @meition made by an Obligor.

29.7 No set-off by Obligors

All payments to be made by an Obligor under theaf@® Documents shall be calculated and be madewtifand free and clear of any
deduction for) set-off or counterclaim.

29.8 Business Days

(@) Any payment which is due to be made on a day thabt a Business Day shall be made on the nexhBssiDay in the same calen
month (if there is one) or the preceding Busineag ([if there is not).

(b) During any extension of the due date for paymertnyf principal or Unpaid Sum under this Agreematerest is payable on the
principal or Unpaid Sum at the rate payable orottiginal due date.

29.9 Currency of account

(@) Subject to paragraphs (b) to (e) below, the Basee@uy is the currency of account and payment figrsum due from an Obligor
under any Finance Document.

(b) A repayment of a Loan or Unpaid Sum or a part bban or Unpaid Sum shall be made in the currenayhith that Loan or Unpaid
Sum is denominated on its due date.

(c) Each payment of interest shall be made in the nayré which the sum in respect of which the ing¢fie payable was denominated
when that interest accrued.

(d) Each payment in respect of costs, expenses or Eatidhe made in the currency in which the castpenses or Taxes are incurred.
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(€)
29.10

(@)

(b)

29.11

Any amount expressed to be payable in a currerfer dhan the Base Currency shall be paid in tHaraturrency.
Change of currency

Unless otherwise prohibited by law, if more tham® @arrency or currency unit are at the same tirnegeised by the central bank of
any country as the lawful currency of that countign:

0] any reference in the Finance Documents to, andhhgations arising under the Finance Documentthia currency of that
country shall be translated into, or paid in, therency or currency unit of that country designaigdhe Agent (after
consultation with the Company); and

(i) any translation from one currency or currency tminother shall be at the official rate of exclengcognised by the ceni
bank for the conversion of that currency or curyemait into the other, rounded up or down by theeAig(acting reasonably).

If a change in any currency of a country occurs, fgreement will, to the extent the Agent (actiegsonably and after consultation
with the Company) specifies to be necessary, bendeteto comply with any generally accepted coneastand market practice in-
Relevant Interbank Market and otherwise to refleetchange in currency.

Disruption to Payment Systems etc.

If either the Agent determines (in its discretitimt a Disruption Event has occurred or the Agemiotified by the Company that a Disruption
Event has occurred:

(@)

(b)

()

(d)

(€)

the Agent may, and shall if requested to do scheyGompany, consult with the Company with a viewdeeeing with the Company
such changes to the operation or administratiaghefacility as the Agent may deem necessary igitegamstances;

the Agent shall not be obliged to consult with @@mpany in relation to any changes mentioned iagraph (a) if, in its opinion, it |
not practicable to do so in the circumstances enahny event, shall have no obligation to agresuith changes;

the Agent may consult with the Finance Partieglation to any changes mentioned in paragraphu@stall not be obliged to do so
if, in its opinion, it is not practicable to do Bothe circumstances;

any such changes agreed upon by the Agent andaimp&hy shall (whether or not it is finally deteremihthat a Disruption Event has
occurred) be binding upon the Parties as an amemichméor, as the case may be, waiver of) the tevhtse Finance Documents
notwithstanding the provisions of Clause 3&nfendments and Waivers

the Agent shall not be liable for any damages,scostosses whatsoever (including, without linidatfor negligence, gross
negligence or any other category of liability wioeger but not including any claim based on thedraiuithe Agent) arising as a result
of its taking, or failing to take, any actions pugat to or in connection with this Clause 29.14d an
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® the Agent shall notify the Finance Parties of Athicges agreed pursuant to paragraph (d) above.

30. SET-OFF

A Finance Party may set off any matured obligatioe from an Obligor under the Finance Documentth@aextent beneficially owned by that
Finance Party) against any matured obligation olethat Finance Party to that Obligor, regardldsbe place of payment, booking branch or
currency of either obligation. If the obligatioae in different currencies, the Finance Party s@yert either obligation at a market rate of
exchange in its usual course of business for theqgse of the set-off.

31. NOTICES

311 Communications in writing

Any communication to be made under or in conneatidh the Finance Documents shall be made in wgitind, unless otherwise stated, may
be made by fax or letter.

31.2 Addresses

The address and fax number (and the departmetiticeroif any, for whose attention the communioatis to be made) of each Party for any
communication or document to be made or deliverateuor in connection with the Finance Documents is

(@) in the case of the Company, that identified withname below;

(b) in the case of each Lender or any other Origindigdh that notified in writing to the Agent on prior to the date on which it
becomes a Party; and

(c) in the case of the Agent, that identified withritsne below,

or any substitute address or fax number or depattoreofficer as the Party may notify to the Agémtthe Agent may notify to the other
Parties, if a change is made by the Agent) by esx than five Business Days’ notice.

31.3 Delivery

(@) Any communication or document made or delivereaiy person to another under or in connection vighRinance Documents will
only be effective:

0] if by way of fax, when received in legible form; or

(i) if by way of letter, when it has been left at teéewvant address or five Business Days after begpgpsited in the post poste
prepaid in an envelope addressed to it at thateaddr

and, if a particular department or officer is sfiedias part of its address details provided u@lause 31.2 Addresse$, if addressed
to that department or officer.

(b) Any communication or document to be made or deligdp the Agent will be effective only when actyakceived by the Agent and
then only if it is expressly marked for the attentof the department or officer identified with thgent’s
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signature below (or any substitute department ficeafas the Agent shall specify for this purpose).
(c) All notices from or to an Obligor shall be sentahgh the Agent.

(d) Any communication or document made or deliveretheoCompany in accordance with this Clause willbemed to have been m:
or delivered to each of the Obligors.

31.4 Notification of address and fax number

Promptly upon receipt of notification of an addres$ax number or change of address or fax numbesyant to Clause 31.28ddresse3 or
changing its own address or fax number, the Ageall sotify the other Parties.

31.5 Communication when Agent is Impaired Agnt

If the Agent is an Impaired Agent the Parties niagtead of communicating with each other throughAlyent, communicate with each other
directly and (while the Agent is an Impaired Ageait)the provisions of the Finance Documents whigxduire communications to be made or
notices to be given to or by the Agent shall beedaso that communications may be made and nagiges to or by the relevant Parties
directly. This provision shall not operate afteeplacement Agent has been appointed.

31.6 Electronic communication

(@) Any communication to be made between the Agentaabender under or in connection with the Financeudeents may be made by
electronic mail or other electronic means, if thgeAt and the relevant Lender:

0] agree that, unless and until notified to the cowtrthis is to be an accepted form of communication

(i) notify each other in writing of their electronic ihaddress and/or any other information requiredrable the sending and
receipt of information by that means; and

(iii) notify each other of any change to their addresmgrother such information supplied by them.
(b) Any electronic communication made between the Agenta Lender will be effective only when actuadigeived in readable form
and in the case of any electronic communicationerigda Lender to the Agent only if it is addresgesuch a manner as the Agent

shall specify for this purpose.

31.7 English language

(@) Any notice given under or in connection with anpdfice Document must be in English.
(b) All other documents provided under or in connectigth any Finance Document must be:
0] in English; or
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(i) if not in English, and if so required by the Agesxtcompanied by a certified English translation, amdhis case, the English
translation will prevail unless the document iastitutional, statutory or other official document

32. CALCULATIONS AND CERTIFICATES
321 Accounts

In any litigation or arbitration proceedings argsiout of or in connection with a Finance Documém, entries made in the accounts maintained
by a Finance Party are prima facie evidence ofithtters to which they relate.

32.2 Certificates and Determinations

Any certification or determination by a Financetyaf a rate or amount under any Finance Docungrihithe absence of manifest error,
conclusive evidence of the matters to which itteda

32.3 Day count convention

Any interest, commission or fee accruing underrefte Document will accrue from day to day andilsudated on the basis of the actual
number of days elapsed and a year of 360 daya any case where the practice in the Relevantdatdr Market differs, in accordance with
that market practice.

33. PARTIAL INVALIDITY

If, at any time, any provision of the Finance Do@mts is or becomes illegal, invalid or unenforceablany respect under any law of any
jurisdiction, neither the legality, validity or emteability of the remaining provisions nor thedéty, validity or enforceability of suc
provision under the law of any other jurisdictioillw any way be affected or impaired.

34. REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercisioig the part of any Finance Party, any right onedy under the Finance Documents s
operate as a waiver, nor shall any single or dagtiercise of any right or remedy prevent any fertbr other exercise or the exercise of any
other right or remedy. The rights and remedievipex in this Agreement are cumulative and notesige of any rights or remedies provided
by law.

35. AMENDMENTS AND WAIVERS
35.1 Required consents
(@) Subject to Clause 35.Hkceptiong any term of the Finance Documents may be ameadeaived only with the consent of the

Majority Lenders and the Obligors and any such aimemnt or waiver will be binding on all Parties.

(b) The Agent may effect, on behalf of any Financeyyand the Company may effect on behalf of any galsliany amendment or
waiver permitted by this Clause.

35.2 Exceptions
(@) An amendment or waiver that has the effect of chmngr which relates to:
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(b)

35.3

(@)

(b)

0] the definition ofMajority Lendersin Clause 1.1 Definitions);

(i) an extension to the date of payment of any amouneéeuthe Finance Documents;

(iii) a reduction in the Applicable Margin or a reductiorthe amount of any payment of principal, intéréses or commission
payable;

(iv) a change in currency of payment of any amount utigeFinance Documents;

(v) an increase in or an extension of any Commitment;

(vi) a change to the Borrowers or Guarantors otherithancordance with Clause 2&fhanges to the Obligofs

(vii) any provision which expressly requires the conséall the Lenders;

(viii) Clause 2.3 Finance Parties’ rights and obligations Clause 24 Changes to the Lendey®r this Clause 35; or
(ix) the nature or scope of the guarantee and indergratyted under Clause 1&(arantee and Indemni)y
shall not be made without the prior consent offedl Lenders.

An amendment or waiver which relates to the rigitebligations of the Agent, the Mandated Lead Agers or the Bookrunners
(each in their capacity as such) may not be effeatithout the consent of the Agent or, as the caag be, the Mandated Lead
Arrangers or the Bookrunners.

Disenfranchisement of Defaulting Lender

For so long as a Defaulting Lender has any Avadl@dmmitment, in ascertaining the Majority Lendarsvhether any given
percentage (including, for the avoidance of doubgnimity) of the Total Commitments has been ole@ito approve any request for a
consent, waiver, amendment or other vote undeFitence Documents, that Defaulting Lende€ommitments will be reduced by 1
amount of its Available Commitments.

For the purposes of this Clause 35.3, the Agent asayme that the following Lenders are Defaultiegders:

0] any Lender which has notified the Agent that it hasome a Defaulting Lender;

(i) any Lender in relation to which it is aware thay afithe events or circumstances referred to imgaphs (a), (b) or (c) of
the definition ofDefaulting Lenderhas occurred,

unless it has received notice to the contrary ftbenLender concerned (together with any supposgiridence reasonably requested by
the Agent) or the Agent is otherwise aware thatLttreder has ceased to be a Defaulting Lender.
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35.4

(@)

(b)

36.

36.1

Replacement of a Defaulting Lender

The Company may, at any time a Lender has becogheantinues to be a Defaulting Lender, by givinBusiness Days’ prior
written notice to the Agent and such Lender;

() replace such Lender by requiring such Lender td farthe extent permitted by law such Lender shibhsfer pursuant to
Clause 24 Changes to the Lendeysll (and not part only) of its rights and obligets under this Agreement;

(i) require such Lender to (and to the extent permhitethw such Lender shall) transfer pursuant tai€da24 Changes to the
Lenders) all (and not part only) of the undrawn Commitmehthe Lender; or

(iii) require such Lender to (and to the extent permhtethw such Lender shall) transfer pursuant tai€da24 (Changes to the
Lenders) all (and not part only) of its rights and obligets,

to a Lender or other bank, financial institutionust, fund or other entity [@eplacement Lender selected by the Company, and which
confirms its willingness to assume and does assalhtiee obligations or all the relevant obligatiasfghe transferring Lender
(including the assumption of the transferring Letglparticipations or unfunded participations (as tase may be) on the same basis
as the transferring Lender).

Any transfer of rights and obligations of a DefagdtLender pursuant to this Clause shall be suligettte following conditions:

0] the Company shall have no right to replace the ggen

(i) neither the Agent nor the Defaulting Lender shalldany obligation to the Company to find a Repizest Lender;

(i) the transfer must take place no later than 20 dtgs the notice referred to in paragraph (a) abane

(iv) in no event shall the Defaulting Lender be requireday or surrender to the Replacement Lendeioattye fees received by

the Defaulting Lender pursuant to the Finance Daants)
CONFIDENTIALITY

Confidential Information

Each Finance Party agrees to keep all Confidelmfafmation confidential and not to disclose itiayone, save to the extent permitted by
Clause 36.2 Disclosure of Confidential Informationand Clause 36.3@isclosure to numbering service provid¢rand to ensure that all
Confidential Information is protected with secunifeasures and a degree of care that would apjily eevn confidential information.

36.2

Disclosure of Confidential Information

Any Finance Party may disclose:
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(@)

(b)

to any of its Affiliates and Related Funds and ahits or their officers, directors, employees,fpssional advisers, auditors, partners
and Representatives such Confidential Informat®that Finance Party shall consider appropriaa@yf person to whom the
Confidential Information is to be given pursuanthis paragraph (a) is informed in writing of isnfidential nature and that some or
all of such Confidential Information may be pricanasitive information except that there shall besnch requirement to so inform if
the recipient is subject to professional obligadiém maintain the confidentiality of the informatior is otherwise bound by
requirements of confidentiality in relation to t@enfidential Information;

to any person:

0] to (or through) whom it assigns or transfers (oypatentially assign or transfer) all or any ofrights and/or obligations
under one or more Finance Documents and to aryabipierson’s Affiliates, Related Funds, Represemsiand professional
advisers;

(i) with (or through) whom it enters into (or may pdtalty enter into), whether directly or indirectlgny sub-participation in

relation to, or any other transaction under whiafimpents are to be made or may be made by refetencee or more
Finance Documents and/or one or more Obligors aahy of that person’s Affiliates, Related FundspRsentatives and
professional advisers;

(i) appointed by any Finance Party or by a person tmmvparagraph (b)(i) or (ii) above applies to reeegté@mmunications,
notices, information or documents delivered purstathe Finance Documents on its behalf (includimighout limitation,
any person appointed under paragraph (c) of ClaGsk! (Relationship with the Lende)}

(iv) who invests in or otherwise finances (or may paédigtinvest in or otherwise finance), directly iondirectly, any transaction
referred to in paragraph (b)(i) or (b)(ii)above;

(v) to whom information is required or requested tallselosed by any court of competent jurisdictiorany governmental,
banking, taxation or other regulatory authoritysonilar body, the rules of any relevant stock exajeor pursuant to any
applicable law or regulation;

(vi) to whom or for whose benefit that Finance Partyrgbs, assigns or otherwise creates Security (ordnago) pursuant to
Clause 24.8 Security over Lenders’ righls

(vii) to whom information is required to be disclose@¢amnection with, and for the purposes of, anyaiign, arbitration,
administrative or other investigations, proceediogdisputes;

(viii) who is a Party; or
(ix) with the consent of the Company;
in each case, such Confidential Information as [ir@nce Party shall consider appropriate if:
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(€)

(d)

36.3

(@)

(A) in relation to paragraphs (b)(i), (b)(ii) and (ii)(above, the person to whom the Confidential tnfation is to be
given has entered into a Confidentiality Undertgkérxcept that there shall be no requirement foorfi@entiality
Undertaking if the recipient is a professional aeéviand is subject to professional obligations &intain the
confidentiality of the Confidential Information;

(B) in relation to paragraph (b)(iv) above, the persowhom the Confidential Information is to be givess entered
into a Confidentiality Undertaking or is otherwiseund by requirements of confidentiality in relatitm the
Confidential Information they receive and is infaudnthat some or all of such Confidential Informatinay be price-
sensitive information;

© in relation to paragraphs (b)(v), (b)(vi) and (h)(above, the person to whom the Confidential tnfation is to be
given is informed of its confidential nature andttiome or all of such Confidential Information niseyprice-
sensitive information except that there shall beeguirement to so inform if, in the opinion of tinance Party, it
is not practicable so to do in the circumstances;

to any person appointed by that Finance Party @& pgrson to whom paragraph (b)(i) or (b)(ii) abapelies to provide
administration or settlement services in respecinaf or more of the Finance Documents includindpeuit limitation, in relation to the
trading of participations in respect of the FinaBbmeuments, such Confidential Information as maydspiired to be disclosed to
enable such service provider to provide any ofsr@ices referred to in this paragraph (c) if tevige provider to whom the
Confidential Information is to be given has entergd a confidentiality agreement substantiallyhie form of the LMA Master
Confidentiality Undertaking for Use With Administian/Settlement Service Providers or such othenfof confidentiality
undertaking agreed between the Company and theargl&inance Party;

to any rating agency (including its professionalisers) such Confidential Information as may beuiexyl to be disclosed to enable
such rating agency to carry out its normal ratiotivities in relation to the Finance Documents andlie Obligors if the rating agency
to whom the Confidential Information is to be givisrinformed of its confidential nature and thatngoor all of such Confidential
Information may be price-sensitive information.

Disclosure to numbering service provids

Any Finance Party may disclose to any nationahternational numbering service provider appointgdhiat Finance Party to provi
identification numbering services in respect o tAgreement, the Facility and/or one or more Oligbe following information:

0] names of Obligors;

(i) country of domicile of Obligors;
(i) place of incorporation of Obligors;
(iv) date of this Agreement;
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()] the names of the Agent, the Mandated Lead Arrargailshe Bookrunners;
(vi) date of each amendment and restatement of thiseAuget;

(vii) amount of Total Commitments;

(viii) currencies of the Facility;

(ix) type of Facility;

x) ranking of Facility;

(xi) Termination Date for Facility;

(xii) changes to any of the information previously swggplpursuant to paragraphs (i) to (xi) above; and
(xiii) such other information agreed between such FinBacy and the Company,

to enable such numbering service provider to pmisl usual syndicated loan numbering identificaservices.

(b) The Parties acknowledge and agree that each igatith number assigned to this Agreement, theliBaend/or one or more
Obligors by a numbering service provider and thiermation associated with each such number mayidoboded to users of its
services in accordance with the standard termsanditions of that numbering service provider.

(c) Each Obligor represents that none of the infornmagiet out in subparagraphs (i) to (xiii) of pargdr@a) above is, nor will at any tir
be, unpublished price-sensitive information.

(d) The Agent shall notify the Company and the otheaRkce Parties of:
() the name of any numbering service provider appdibtethe Agent in respect of this Agreement, theilfg and/or one or

more Obligors; and

(i) the number or, as the case may be, numbers asdigited Agreement, the Facility and/or one or moigigors by such
numbering service provider.

36.4 Entire agreement

This Clause 36 Confidentiality) constitutes the entire agreement between théeBantrelation to the obligations of the Finaneetiés under
the Finance Documents regarding Confidential Infation and supersedes any previous agreement, whetpeess or implied, regarding
Confidential Information.

36.5 Inside information

Each of the Finance Parties acknowledges that sorak of the Confidential Information is or may pece-sensitive information and that the
use of such information may be regulated or praddibby applicable legislation including securiti@s relating to insider dealing and market

abuse and each of the Finance Parties undertakés ange any Confidential Information for any unfalpurpose.
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36.6 Notification of disclosure

Each of the Finance Parties agrees (to the exténitied by law and regulation) to inform the Comypa

(@) of the circumstances of any disclosure of Confiddmhformation made pursuant to paragraph (b)flause 36.2 Disclosure of
Confidential Informatior) except where such disclosure is made to anyeopéisons referred to in that paragraph duringttmary
course of its supervisory or regulatory functionga

(b) upon becoming aware that Confidential Informatias been disclosed in breach of this Clause@énfidentiality).

36.7 Continuing obligations

The obligations in this Clause 3&6nfidentiality) are continuing and, in particular, shall survared remain binding on each Finance Party for
a period of twelve months from the earlier of:

(@) the date on which all amounts payable by the Odigmder or in connection with this Agreement hiagen paid in full and all
Commitments have been cancelled or otherwise dedse available; and

(b) the date on which such Finance Party otherwiseesetasbe a Finance Party.

37. COUNTERPARTS

Each Finance Document may be executed in any nuaflweunterparts, and by each party on separatetemqarts. Each counterpart is an

original, but all counterparts shall together cgntt one and the same instrument. Delivery abanterpart of a Finance Document by e-mail

attachment or telecopy shall be an effective mdaketivery.

38. GOVERNING LAW

This Agreement and any non-contractual obligatemsing out of or in connection with it are govedrigy English law.

39. ENFORCEMENT

39.1 Jurisdiction

(@) The courts of England have exclusive jurisdictiors¢ttle any dispute arising out of or in connettiagth this Agreement (including a
dispute relating to the existence, validity or teration of this Agreement or any non-contractudigation arising out of or in

connection with this Agreement) Qispute).

(b) The Parties agree that the courts of England aenibst appropriate and convenient courts to detiputes and accordingly no Party
will argue to the contrary.

(c) This Clause 39.1 is for the benefit of the FinaReeties only. As a result, no Finance Party dbmalprevented from taking
proceedings relating to a Dispute in any other tsowith jurisdiction. To the extent allowed by latlie Finance Parties may take
concurrent proceedings in any number of jurisditio
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39.2 Service of process

Without prejudice to any other mode of servicevald under any relevant law, each Obligor (othen #ya Obligor incorporated in England :
Wales):

(@) irrevocably appoints the Company as its agentdorise of process in relation to any proceedingsreethe English courts in
connection with any Finance Document and the Comdanits execution of this Agreement, accepts #pgtointment; and

(b) agrees that failure by a process agent to notéyréfievant Obligor of the process will not invatielshe proceedings concerned.
This Agreement has been entered into on the dateaséd at the beginning of this Agreement.
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SCHEDULE 1
THE ORIGINAL PARTIES

Part A
The Original Obligors

Registration number (or equivalent, if

Name of Original Borrower any)
The Compan) 0653408¢
The Carphone Warehouse Limit 02142673
ISe-Net Solutions Limitec 02881162
Registration number (or equivalent, if
Name of Original Guarantor any)
The Compan) 0653408¢
The Carphone Warehouse Limit 02142673
ISe-Net Solutions Limitec 02881162
Part B
The Original Lenders
Name of Original Lender Commitment
Barclays Corporat £ 66,666,666.6
DnB NOR Bank ASA, London Branc £ 66,666,666.6
Fortis Bank S.A./N.V., UK Branc £ 66,666,666.6
HSBC Bank PLC £ 66,666,666.6
ING Bank N.V., London Branc £ 66,666,666.6
The Royal Bank of Scotland p £ 66,666,666.6
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(@)
(b)

(©
(d)

(€)

(f)

(@)

SCHEDULE 2
CONDITIONS PRECEDENT

Part A
Conditions precedent to initial Utilisation

ORIGINAL OBLIGORS
A copy of the constitutional documents of each @eagObligor.

A copy of a resolution of the board of directorseath Original Obligor:

0] approving the terms of, and the transactions coplaied by, the Finance Documents to which it iseypand resolving that
it execute the Finance Documents to which it isudyp

(i) authorising a specified person or persons to erebgt Finance Documents to which it is a partytemehalf; and

(i) authorising a specified person or persons, oreltglf, to sign and/or despatch all documents amide®(including, if

relevant, any Utilisation Request) to be signedandespatched by it under or in connection with ihance Documents to
which it is a party.

A specimen of the signature of each person autbiiy the resolution referred to in paragraph fove.

If applicable, a copy of a resolution signed bytladl holders of the issued shares in each Ori@uoalrantor (other than the Compar
approving the terms of, and the transactions coplkaied by, the Finance Documents to which the @algGuarantor is a party.

A certificate of the Company (signed by a directwipfirming that borrowing or guaranteeing, as appate, the Total Commitments
would not cause any borrowing, guaranteeing orlamiimit binding on any Original Obligor to be eeeded.

A certificate of an authorised signatory of theswent Original Obligor certifying that each copycdment relating to it specified in
this Part A of Schedule 2 is correct, complete iarfdll force and effect as at a date no earli@antthe date of this Agreement.

LEGAL OPINIONS

A legal opinion of Allen & Overy LLP, legal adviseto the Finance Parties in England, substantialtiie form distributed to the
Original Lenders prior to signing this Agreement.

OTHER DOCUMENTS AND EVIDENCE

A copy of any other Authorisation or other documemtinion or assurance which the Agent reasonatigiders to be necessary or
desirable (if it has notified the Company accortiingh connection with the entry into and perforroarof the
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(b)

(©)
(d)

()
(f)
(9)

transactions contemplated by any Finance Docuntefior dhe validity and enforceability of any FinanDocument.

A notice of prepayment and cancellation in respéeach of the Existing Facilities duly deliveredaccordance with the terms of
each Existing Facility specifying that the date ffoepayment and cancellation in full of the fa@hktoutstanding thereunder shall be
date of the first Utilisation of the Facility, taper with evidence that the facilities under thaiskng Facility will be repaid in full on
the first Utilisation Date from the proceeds of thigial Utilisation under the Facility.

The Original Financial Statements of each OrigiDhligor.

Evidence that the fees, costs and expenses thefnatnehe Company pursuant to Clause E&és) and Clause 17Costs and
Expense$ have been paid or will be paid by the first Wtifion Date.

Each Fee Letter duly executed.
Any document or evidence required for a FinancéyPatKnow Your Customer” checks; and
A corporate structure chart for the Group.
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Part B
Conditions precedent required to be delivered by a\dditional Obligor

1. An Accession Letter, duly executed by the Additio@aligor and the Company.

2. A copy of the constitutional documents of the Adtial Obligor.

3. A copy of a resolution of the board of directorghed Additional Obligor:

(@) approving the terms of, and the transactions copl@ied by, the Accession Letter and the Financeubwmts and resolving that it

execute the Accession Letter;

(b) authorising a specified person or persons to erebgt Accession Letter on its behalf; and

(c) authorising a specified person or persons, orelt&l, to sign and/or despatch all other documentsnotices (including, in relation
to an Additional Borrower, any Utilisation Requetst)be signed and/or despatched by it under ooimmection with the Finance
Documents.

4, A specimen of the signature of each person autteiiy the resolution referred to in paragraph 3rabo

5. A copy of a resolution signed by all the holdershef issued shares of the Additional Guarantorr@ppg the terms of, and the

transactions contemplated by, the Finance Docunmentéich the Additional Guarantor is a party.

6. A certificate of the Additional Obligor (signed laydirector) confirming that borrowing or guarantegias appropriate, the Total
Commitments would not cause any borrowing, guagngeor similar limit binding on it to be exceeded.

7. A certificate of an authorised signatory of the Aubdal Obligor certifying that each copy documésted in this Part B of Schedule 2
is correct, complete and in full force and effeztaha date no earlier than the date of the Acoedstter.

8. A copy of any other Authorisation or other documa@mtinion or assurance which the Agent considelmtaecessary or desirable in
connection with the entry into and performanceheftransactions contemplated by the Accession lLettior the validity and enforceability of
any Finance Document.

9. If available, the latest audited financial statetaeaf the Additional Obligor.

10. A legal opinion of Allen & Overy LLP, legal adviseto the Mandated Lead Arrangers, the Bookrunnaiglee Agent in England.

11. If the Additional Obligor is incorporated in a jadiction other than England and Wales, a legaliopiof the legal advisers to the
Mandated Lead Arrangers, the Bookrunners and thenig the jurisdiction in which the Additional Qdpbr is incorporated.
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SCHEDULE 3
UTILISATION REQUEST
From: [ Borrower]
To: [ Agent]
Dated:
Dear Sirs
Best Buy Europe Distributions Limited - £400,000,00 Facility Agreement dated 27 July 2011 (thA&greement)

1. We refer to the Agreement. This is a UtilisatiomgRest. Terms defined in the Agreement have time saeaning in this Utilisation
Request unless given a different meaning in thissdtion Request.

2. We wish to borrow a Loan on the following terms:
Proposed Utilisation Date: [« ] (or, if that is not a Business Day, the next Basis Day
Currency of Loan [*]
Amount: [+ ]or, if less, the Available Facilit
Interest Period [*]
3. We confirm that each condition specified in Cladsg(Further conditions precedefts satisfied on the date of this Utilisation
Request.
4, The proceeds of this Loan should be creditedatccpunt].
5. This Utilisation Request is irrevocable.

Yours faithfully

authorised signatory fc
[ name of relevant Borrowe
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SCHEDULE 4
MANDATORY COST FORMULAE

1. The Mandatory Cost is an addition to the interat to compensate Lenders for the cost of comgiavith (a) the requirements of
Bank of England and/or the Financial Services Atithdor, in either case, any other authority whieplaces all or any of its functions) or
(b) the requirements of the European Central Bank.

2. On the first day of each Interest Period (or asxsmpossible thereafter) the Agent shall calcuige percentage rate, a rate (the
Additional Cost Rate¢) for each Lender, in accordance with the paragaeth out below. The Mandatory Cost will be calted by the Agent
as a weighted average of the Lenders’ Additionat@®ates (weighted in proportion to the percenfmgécipation of each Lender in the
relevant Loan) and will be expressed as a percentgtg per annum.

3. The Additional Cost Rate for any Lender lendingiira Facility Office in a Participating Member Stati#l be the percentage notified
by that Lender to the Agent. This percentage élkcertified by that Lender in its notice to theeAgto be its reasonable determination of the
cost (expressed as a percentage of that Lendetisipation in all Loans made from that Facilityf@€) of complying with the minimum
reserve requirements of the European Central Banésipect of loans made from that Facility Office.

4, The Additional Cost Rate for any Lender lendingnira Facility Office in the United Kingdom will balkculated by the Agent as
follows:
(@) in relation to a sterling Loan:

AB+CE - D) +E =001
100 — (& +C)

per cent. per annum

(b) in relation to a Loan in any currency other thaarlstg:

E =001
300

per cent. per annur

Where:

A is the percentage of Eligible Liabilities (assumthgse to be in excess of any stated minimum) wthiahLender is from time to
time required to maintain as an interest free cash deposit with the Bank of England to complyhwéash ratio requirements.

B is the percentage rate of interest (excluding thplikable Margin and the Mandatory Cost and, ifltean is an Unpaid Sum,
the additional rate of interest specified in paaadr (a) of Clause 9.40efault interes)) payable for the relevant Interest Period
on the Loan.

C is the percentage (if any) of Eligible Liabilitiagich that Lender is required from time to timenaintain as interest bearing
Special Deposits with the Bank of England.

D is the percentage rate per annum payable by thk &adBngland to the Agent on interest bearing Sgldaeposits.
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E is designed to compensate Lenders for amounts feyaber the Fees Rules and is calculated by tlen®as being the average
of the most recent rates of charge supplied byRésference Banks to the Agent pursuant to paragfdpgiow and expressed in
pounds per £1,000,000.

5. For the purposes of this Schedule:

(@) Eligible Liabilities andSpecial Deposithave the meanings given to them from time to timeen or pursuant to the Bank of England
Act 1998 or (as may be appropriate) by the Bankrafland,;

(b) Fees Rulesmeans the rules on periodic fees contained in ith@nEial Services Authority Fees Manual or sucleptaw or regulatio
as may be in force from time to time in respedhef payment of fees for the acceptance of deposits;

(c) Fee Tariffsmeans the fee tariffs specified in the Fees Rubeleuthe activity group A.1 Deposit acceptors (igmgp any minimum fe
or zero rated fee required pursuant to the FeessRut taking into account any applicable discoat); and

(d) Tariff Base has the meaning given to it in, and will be caltedain accordance with, the Fees Rules.

6. In application of the above formulae, A, B, C anavill be included in the formulae as percentages & per cent. will be included in
the formula as 5 and not as 0.05). A negativelrestiained by subtracting D from B shall be takerzero. The resulting figures shall be
rounded to four decimal places.

7. If requested by the Agent, each Reference Banl, steasoon as practicable after publication byRimancial Services Authority,
supply to the Agent, the rate of charge payabléhby Reference Bank to the Financial Services Atthpursuant to the Fees Rules in respect
of the relevant financial year of the Financial\Begs Authority (calculated for this purpose byttR&ference Bank as being the average of the
Fee Tariffs applicable to that Reference Bank ffiat financial year) and expressed in pounds p&0£1000 of the Tariff Base of that
Reference Bank.

8. Each Lender shall supply any information requirgdhe Agent for the purpose of calculating its Adrtial Cost Rate. In particular,
but without limitation, each Lender shall supple flollowing information on or prior to the date which it becomes a Lender:

(@) the jurisdiction of its Facility Office; and

(b) any other information that the Agent may reasonaidpire for such purpose.

Each Lender shall promptly notify the Agent of amange to the information provided by it pursuarnthis paragraph.

9. The percentages of each Lender for the purposeasfddC above and the rates of charge of each Refei@ank for the purpose of E
above shall be determined by the Agent based upomformation supplied to it pursuant to parageaptand 8 above and on the assumption
that, unless a Lender notifies the Agent to theremy, each Lender’s obligations in relation totteatio deposits and Special Deposits are the

same as those of a typical bank from its jurisdicf incorporation with a Facility Office in thamme jurisdiction as its Facility Office.
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10. The Agent shall have no liability to any persosuth determination results in an Additional CosteRehich over or under
compensates any Lender and shall be entitled toveesthat the information provided by any LendeReference Bank pursuant to paragraphs
3, 7 and 8 above is true and correct in all respect

11. The Agent shall distribute the additional amouetseived as a result of the Mandatory Cost to thelees on the basis of the
Additional Cost Rate for each Lender based onrfarination provided by each Lender and each Reter@&ank pursuant to paragraphs 3, 7
and 8 above.

12. Any determination by the Agent pursuant to thisetthe in relation to a formula, the Mandatory CastAdditional Cost Rate or any
amount payable to a Lender shall, in the absenceagifest error, be conclusive and binding on alties.

13. The Agent may from time to time, after consultatith the Company and the Lenders, determine atifiyrio all Parties any
amendments which are required to be made to tiiedgde in order to comply with any change in lagguation or any requirements from
time to time imposed by the Bank of England, theaRcial Services Authority or the European CerBaaik (or, in any case, any other
authority which replaces all or any of its funcsdmnd any such determination shall, in the abseho®nifest error, be conclusive and bind
on all Parties.
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SCHEDULE 5
FORM OF TRANSFER CERTIFICATE
To: [ »]as Agent and § ] as Company, for and on behalf of each Obligor
From: [ The Existing Lender] (th&xisting Lender) and [The New Lender] (thdew Lender)
Dated :
Best Buy Europe Distributions Limited - £400,000,00 Facility Agreement dated 27 July 2011 (th&greement)

1. We refer to the Agreement. This is a Transferifeate. Terms defined in the Agreement have #maes meaning in this Transfer
Certificate unless given a different meaning irs fhiansfer Certificate.

2. We refer to Clause 24.5°tocedure for transfey.

(@) The Existing Lender and the New Lender agree tdEttisting Lender transferring to the New Lendemioyation all or part of the
Existing Lender's Commitment, rights and obligasaeferred to in the Schedule in accordance wittu§# 24.5 Procedure for
transfer).

(b) The proposed Transfer Date is .

(c) The Facility Office and address, fax number anerditbn details for notices of the New Lender fa gurposes of Clause 31.2
( Addresse$ are set out in the Schedule.

3. The New Lender expressly acknowledges the limitation the Existing Lender’s obligations set oypamagraph (c) of Clause 24.4
( Limitation of responsibility of Existing Lendéexs

4. The New Lender confirms, for the benefit of the Agand without liability to any Obligor, that it:is
(@) [a Qualifying Lender (other than a Treaty Lender);]

(b) [a Treaty Lender;]

(c) [not a Qualifying Lender}

5. [The New Lender confirms that the person beneficiahtitled to interest payable to that Lenderasgect of an advance under a
Finance Document is either:

(@) a company resident in the United Kingdom for Unikédgdom tax purposes;

1 Delete as applicable - each New Lender is requoemnfirm which of these three categories it fallthin.
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(b) a partnership each member of which is:
0] a company so resident in the United Kingdom; or

(i) a company not so resident in the United Kingdomcittarries on a trade in the United Kingdom throagiermanent
establishment and which brings into account in cating its chargeable profits (within the meaningettion 19 of the CTA
2009) the whole of any share of interest payablegpect of that advance that falls to it by reasfoRart 17 of the CTA 200
or

(c) a company not so resident in the United Kingdomcivlarries on a trade in the United Kingdom throagiermanent establishment
and which brings into account interest payablesgpect of that advance in computing the chargeablits (within the meaning of
section 19 of the CTA 2009) of that comparty.]

6. [The New Lender confirms (for the benefit of theelg and without liability to any Obligor) that & a Treaty Lender that holds a
passport under the HMRC DT Treaty Passport scheafierénce numbere[]) and is tax resident in¢[] 3 so that interest payable to it by
borrowers is generally subject to full exemptioonfir UK withholding tax and notifies the Company that

(@) each Borrower which is a Party as a Borrower dseafransfer Date must, to the extent that the Nemder becomes a Lender under
a Facility which is made available to that Borroygersuant to clause 2.1 (TRacility ) of the Agreement, make an application to
HMRC under form DTTP2 within 30 days of the TramdBate; and

(b) each Additional Borrower which becomes an Additiddarrower after the Transfer Date must, to theeekthat the New Lender is a
Lender under a Facility which is made availabléntt Additional Borrower pursuant to clause 2Theé Facility) of the Agreement,
make an application to HMRC under form DTTP2 witBhdays of becoming an Additional Borrower.]

7. This Transfer Certificate may be executed in anyiber of counterparts, and by each party on sepecateterparts. Each counterg

is an original, but all counterparts shall togett@mstitute one and the same instrument. Deligés/counterpart of this Transfer Certificate by

e-mail attachment or telecopy shall be an effeatiaele of delivery.

8. This Transfer Certificate and any non-contractudigations arising out of or in connection wittaite governed by English law.

9. This Transfer Certificate has been entered inttherdate stated at the beginning of this TranséetifCate.

2 Include if New Lender is a UK Non-Bank Lender, ifdt falls within paragraph (a)(ii) of the defiion of Qualifying Lenderin Clause
13.1 (Definitions).

8 Insert jurisdiction of tax residence.

4 This confirmation must be included if the New LenHelds a passport under the HMRC DT Treaty Passgbeme and wishes that
scheme to apply to the Facility Agreement.
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THE SCHEDULE
Commitment/rights and obligations to be transferred
[insert relevant details]
[Facility Office address, fax number and attentil@bails for notices and account details for paymgnt
[Existing Lender] [New Lender]
By: By:
This Transfer Certificate is accepted by the Agent the Transfer Date is confirmed as||
[Agent]
By:
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SCHEDULE 6
FORM OF ASSIGNMENT AGREEMENT
To: [ »]as Agent and § ] as Company, for and on behalf of each Obligor
From: [the Existing Lender] (th&xisting Lender) and [the New Lender] (thdew Lender)
Dated:
Best Buy Europe Distributions Limited - £400,000,00 Facility Agreement dated 27 July 2011 (th&greement)

1. We refer to the Agreement. This is an Assignmenteament. Terms defined in the Agreement havedhesneaning in this
Assignment Agreement unless given a different megini this Assignment Agreement.

2. We refer to Clause 24.@rocedure for assignmejt
(@) The Existing Lender assigns absolutely to the Newder all the rights of the Existing Lender under Agreement and the other
Finance Documents which relate to that portiorhefEExisting Lender's Commitments and participationsoans under the

Agreement as specified in the Schedule.

(b) The Existing Lender is released from all the oliliyes of the Existing Lender which correspond tat ghortion of the Existing
Lender's Commitments and participations in Loandasrthe Agreement specified in the Schedule.

(c) The New Lender becomes a Party as a Lender araliigdby obligations equivalent to those from whioh Existing Lender is
released under paragraph (b) abdve

3. The proposed Transfer Date is .
4. On the Transfer Date the New Lender becomes Pattyet Finance Documents as a Lender.
5. The Facility Office and address, fax number andrditbn details for notices of the New Lender fag gurposes of Clause 31.2

(Addresse$ are set out in the Schedule.

6. The New Lender expressly acknowledges the limitation the Existing Lender’s obligations set oypamagraph (c) of Clause 24.4
( Limitation of responsibility of Existing Lendexs

7. The New Lender confirms, for the benefit of the Agand without liability to any Obligor, that it:is
5 If the Assignment Agreement is used in place ofan$fer Certificate in order to avoid a novatiorrights/obligations for reasons relevant
to a civil jurisdiction, local law advice should beught to check the suitability of the Assignm&gteement due to the assumption of

obligations contained in paragraph 2(c). Thiséssiiould be addressed at primary documentatioe.stag
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(@) [a Qualifying Lender (other than a Treaty Lender);]

(b) [a Treaty Lender;]
(c) [not a Qualifying Lender;§
8. [The New Lender confirms that the person beneficiahtitled to interest payable to that Lenderasgect of an advance under a

Finance Document is either:

(@) a company resident in the United Kingdom for Unikedgdom tax purposes;
(b) a partnership each member of which is:
0] a company so resident in the United Kingdom; or
(i) a company not so resident in the United Kingdomcivlarries on a trade in the United Kingdom throagiermanent

establishment and which brings into account in agting its chargeable profits (within the meaningse€tion 19 of the CTA
2009) the whole of any share of interest payablegpect of that advance that falls to it by reasfoRart 17 of the CTA 200
or

(c) a company not so resident in the United Kingdomcivttarries on a trade in the United Kingdom throagiermanent establishment
and which brings into account interest payablesgpect of that advance in computing the chargeablits (within the meaning of
section 19 of the CTA 2009) of that comparly.]

9. [The New Lender confirms (for the benefit of theelg and without liability to any Obligor) that & & Treaty Lender that holds a
passport under the HMRC DT Treaty Passport schesfierénce numbere[]) and is tax resident in¢[] & so that interest payable to it by
borrowers is generally subject to full exemptioonfr UK withholding tax and notifies the Company that

(@) each Borrower which is a Party as a Borrower @seal ransfer Date must, to the extent that the Nemder becomes a Lender under
a Facility which is made available to that Borroyersuant to clause 2.1 (TRacility ) of the Agreement, make an application to
HMRC under form DTTP2 within 30 days of the Tramddate; and

(b) each Additional Borrower which becomes an Additiddarrower after the Transfer Date must, to theeakthat the New Lender is a
Lender under a Facility which is made availabléhet Additional Borrower pursuant to clause 2Thé Facility) of

6  Delete as applicable - each New Lender is requemnfirm which of these three categories it fallthin.

7 Include if New Lender is a UK Non-Bank Lender, ifdt falls within paragraph (a)(ii) of the deftion of Qualifying Lender in Clause
13.1 (Definitions).

8 Insert jurisdiction of tax residence.
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the Agreement, make an application to HMRC undenfBTTP2 within 30 days of becoming an AdditionarBwer.]®
10. This Assignment Agreement may be executed in anyban of counterparts, and by each party on sepecaitaterparts. Each
counterpart is an original, but all counterpartalistogether constitute one and the same instrumBetivery of a counterpart of this
Assignment Agreement by e-mail attachment or tgdghall be an effective mode of delivery.
11. This Assignment Agreement and any non-contractbldjations arising out of or in connection withaite governed by English law.
12. This Assignment Agreement has been entered intb@date stated at the beginning of this AssignrAgnéement.
THE SCHEDULE
Rights to be assigned and obligations to be releasand undertaken
[insert relevant details]

[Facility office address, fax number and attenti@tails for notices and account details for paysient

[Existing Lender] [New Lender]

By: By:

This Assignment Agreement is accepted by the Agadtthe Transfer Date is confirmed ag]|

Signature of this Assignment Agreement by the Agemistitutes confirmation by the Agent of receiphotice of the assignment referred to
herein, which notice the Agent receives on behfadfah Finance Party.

[Agent]

By:

9 This confirmation must be included if the New LenHelds a passport under the HMRC DT Treaty Passghbeme and wishes that
scheme to apply to the Facility Agreement.
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SCHEDULE 7
FORM OF ACCESSION LETTER
To: [+]as Agent
From: [Subsidiary] and [Company]
Dated:
Dear Sirs
Best Buy Europe Distributions Limited - £400,000,00 Facility Agreement dated 27 July 2011 (th@&greement)

1. We refer to the Agreement. This is an Accessiottelte Terms defined in the Agreement have the saeening in this Accession
Letter unless given a different meaning in this éggion Letter.

2. [Subsidiary] agrees to become an Additional [BomoGuarantor] and to be bound by the terms ofAeeement as an Additional
[Borrower]/[Guarantor] pursuant to Clause [25&dditional Borrowerg]/ [Clause 25.4 Additional Guarantorg] of the Agreement.
[Subsidiary] is a company duly incorporated undherlaws of [name of relevant jurisdiction].

3. [ Subsidiary’s] administrative details are as falto

Address:

Fax No:

Attention:

4. This Accession Letter and any non-contractual @li@ms arising out of or in connection with it g@verned by English law.

[This Guarantor Accession Letter is entered intabgd.]

[Company] [Subsidiary]
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SCHEDULE 8
FORM OF RESIGNATION LETTER
To: [+]as Agent
From: [resigning Obligor] and [Company]
Dated:
Dear Sirs
Best Buy Europe Distributions Limited - £400,000,00 Facility Agreement dated 27 July 2011 (the Areement)

1. We refer to the Agreement. This is a Resignatietidr. Terms defined in the Agreement have theesamaning in this Resignation
Letter unless given a different meaning in thisigeation Letter.

2. Pursuant to [Clause 25.3Rgsignation of a Borrowél/[Clause 25.6 Resignation of a Guarantgr we request that [resigning
Obligor] be released from its obligations as a fBoter]/[Guarantor] under the Agreement.

3. We confirm that:

(@) no Default is continuing or would result from thecaptance of this request; and

(b) no payment is due from us under any Finance Doctimen

4. This Resignation Letter and any non-contractualgalibns arising out of or in connection with ieagoverned by English law.
[Company] [Subsidiary]

By: By:

108




SCHEDULE 9
FORM OF COMPLIANCE CERTIFICATE
To: [+]as Agent
From: [Company]
Dated:
Dear Sirs
Best Buy Europe Distributions Limited - £400,000,00 Facility Agreement dated 27 July 2011 (thA&greement)

1. We refer to the Agreement. This is a Complianceiftmte. Terms defined in the Agreement havesame meaning when used in
this Compliance Certificate unless given a diffémraeaning in this Compliance Certificate.

2. We confirm that, in accordance with the calculadiset out at Appendix 1Galculations) of this Compliance Certificate: [Insert
details of covenants to be certified]

(@) the ratio of Net Debt to EBITDA in respect of thel&ant Period ending ore [] was [+ ]:1; and
(b) the Fixed Charge Cover Ratio in respect of the RelePeriod ending one[] was [« ]:1.
3. [EBITDA has been adjusted pursuant to paragraph @Rroforma adjustment for acquisition/disposalsf the Agreement as follows
(<11
4. Material Subsidiaries as at the date of this Coamglé Certificate ares[].
5. [We confirm that no Default is continuingq *
Signed:
Director Director
of of
[Company] [Company]
APPENDIX 1
Calculations

10 If this statement cannot be made, the certifichtrill identify any Default that is continuing ame tsteps, if any, being taken to remedy it.
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SCHEDULE 10
FORM OF INCREASE CONFIRMATION
To: [ »]as Agent and { ] as Company, for and on behalf of each Obligor
From: [thelIncrease Lendef (theIncrease Lender)
Dated:
Best Buy Europe Distributions Limited - £400,000,00 Facility Agreement dated 27 July 2011 (th&greement)

1. We refer to the Agreement. This is an Increasefi@oation. Terms defined in the Agreement haveghme meaning in this Incree
Confirmation unless given a different meaning iis fhcrease Confirmation.

2. We refer to Clause 2.2iicrease).

3. The Increase Lender agrees to assume and will &sallmf the obligations corresponding to the Cotmmaint specified in the
Schedule (th&®elevant Commitmenyk as if it was an Original Lender under the Agreetne

4. The proposed date on which the increase in relatidhe Increase Lender and the Relevant Commitisenttake effect (thihcrease
Date)is [ ].

5. On the Increase Date, the Increase Lender becoamgstp the Finance Documents as a Lender.

6. The Facility Office and address, fax number anerditbn details for notices to the Increase Lendette purposes of Clause 31.2

( Addresse$ are set out in the Schedule.

7. The Increase Lender expressly acknowledges théalimms on the Lenders’ obligations referred tpamagraph (f) of Clause 2.2
(Increase).

8. The Increase Lender confirms, for the benefit ef Agent and without liability to any Obligor, thats:

(@) [a Qualifying Lender (other than a Treaty Lender);]

(b) [a Treaty Lender;]

(©) [not a Qualifying Lender}*

9 [The Increase Lender confirms that the person li@a#y entitled to interest payable to that Lenderespect of an advance under a

Finance Document is either:

(@) a company resident in the United Kingdom for Unikédgdom tax purposes;

11 Delete as applicable - each Increase Lender isregjto confirm which of these three categoridalls within.
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(b) a partnership each member of which is:
0] a company so resident in the United Kingdom; or

(i) a company not so resident in the United Kingdomcittarries on a trade in the United Kingdom throagiermanent
establishment and which brings into account in cating its chargeable profits (within the meaningettion 19 of the CTA
2009) the whole of any share of interest payablegpect of that advance that falls to it by reasfoRart 17 of the CTA 200
or

(c) a company not so resident in the United Kingdomcivlarries on a trade in the United Kingdom throagiermanent establishment
and which brings into account interest payablesgpect of that advance in computing the chargeablits (within the meaning of
section 19 of the CTA 2009) of that compariy.]

10. [The Increase Lender confirms (for the benefithaf Agent and without liability to any Obligor) thais a Treaty Lender that holds a
passport under the HMRC DT Treaty Passport scheafierénce numbere[]) and is tax resident in¢[] 13 so that interest payable to it by
borrowers is generally subject to full exemptioonfir UK withholding tax and notifies the Company that

(@) each Borrower which is a Party as a Borrower dieaffransfer Date must, to the extent that theckse Lender becomes a Lender
under a Facility which is made available to thatrBwer pursuant to clause 2.1 (Thacility ) of the Agreement, make an application
to HMRC under form DTTP2 within 30 days of the Tstar Date; and

(b) each Additional Borrower which becomes an Additiddarrower after the Transfer Date must, to theeakthat the Increase Lender
is a Lender under a Facility which is made avadablthat Additional Borrower pursuant to clausk 2ZT'he Facility) of the
Agreement, make an application to HMRC under forffTB2 within 30 days of becoming an Additional Bavey.] 14

11. This Increase Confirmation may be executed in amglrer of counterparts and this has the same efteiftthe signatures on the
counterparts were on a single copy of this Incré&zsgfirmation.

12. This Increase Confirmation and any non-contraabldibations arising out of or in connection wittaie governed by English law.
13. This Agreement has been entered into on the datiedsat the beginning of this Agreement.

12 Include if Increase Lender is a UK Non-Bank Lendley, if it falls within paragraph (a)(ii) of theefinition of Qualifying Lender in Clause
13.1 (Definitions).

13 Insert jurisdiction of tax residence.

14 This confirmation must be included if the Increasader holds a passport under the HMRC DT Treagspart scheme and wishes that
scheme to apply to the Facility Agreement.
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THE SCHEDULE
Relevant Commitment/rights and obligations to be asumed by the Increase Lender
[ insert relevant detail}

[ Facility office address, fax number and attenti@tails for notices and account details for payménts

[Increase Lender]
By:

This Increase Confirmation is accepted as an Iser€onfirmation for the purposes of the Agreemegrthe Agent and the Increase Date is
confirmed as b .

Agent
By:
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Agent notifies the Company if a currency is
approved as an Optional Currency in accordanc
with Clause 4.3 Conditions relating to Optional
Currencies)

Delivery of a duly completed Utilisation Requesi
(Clause 5.1 Delivery of a Utilisation Reque))

Agent determines (in relation to a Utilisation) the
Base Currency Amount of the Loan, if required
under Clause 5.4lenders’ participatior) and
notifies the Lenders of the Loan in accordance \
Clause 5.4 Lender participation)

Agent receives a notification from a Lender und:
Clause 6.2 Unavailability of a currency)

Agent gives notice in accordance with Clause €
( Unavailability of a currenc)

LIBOR or EURIBOR is fixec

SCHEDULE 11

TIMETABLES
Loans in Loans in other
Loans in euro sterling currencies
D-4 5.00 p.m.
D-31.00 p.m. D-11.00 p.m. D-3 1.00 p.m.
D-3 2.00 p.m. D-1 4.00 p.m. D-3 2.00 p.m.

Quotation Day 10.00 a.r

Quotation Day as ¢
11:00 a.m. Brussels tim
in respect of EURIBOF
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Quotation Day as ¢
11:30 a.m.

Quotation Day 9.00 a.m.

Quotation Day 10.00 a.m.

Quotation Day as ¢
11:30 a.m.




SIGNATORIES

The Company
BEST BUY EUROPE DISTRIBUTIONS LIMITED

By: /s/ Neil King

FACILITY AGREEMENT SIGNATURE PAGE




The Original Borrowers
BEST BUY EUROPE DISTRIBUTIONS LIMITED

By: /s/ Neil King

THE CARPHONE WAREHOUSE LIMITED

By: /s/ Neil King

ISE-NET SOLUTIONS LIMITED

By: /s/ Neil King

FACILITY AGREEMENT SIGNATURE PAGE




The Original Guarantors
BEST BUY EUROPE DISTRIBUTIONS LIMITED

By: /s/ Neil King

THE CARPHONE WAREHOUSE LIMITED

By: /s/ Neil King

ISE-NET SOLUTIONS LIMITED

By: /s/ Neil King

FACILITY AGREEMENT SIGNATURE PAGE




The Mandated Lead Arrangers
BARCLAYS CORPORATE

By:

BNP PARIBAS

By:

DNB NOR BANK ASA, LONDON BRANCH,

By :

HSBC BANK PLC

By:

ING BANK N.V., LONDON BRANCH

By:

THE ROYAL BANK OF SCOTLAND PLC

By:

FACILITY AGREEMENT SIGNATURE PAGE




The Bookrunners
BARCLAYS CORPORATE

By:

BNP PARIBAS

By:

DNB NOR BANK ASA, LONDON BRANCH,

By :

HSBC BANK PLC

By:

ING BANK N.V., LONDON BRANCH

By:

THE ROYAL BANK OF SCOTLAND PLC

By:

FACILITY AGREEMENT SIGNATURE PAGE




The Original Lenders
BARCLAYS CORPORATE

By:

DNB NOR BANK ASA, LONDON BRANCH,

By :

FORTIS BANK S.A./N.V., UK BRANCH

By:

HSBC BANK PLC

By:

ING BANK N.V., LONDON BRANCH

By:

THE ROYAL BANK OF SCOTLAND PLC

By:

FACILITY AGREEMENT SIGNATURE PAGE




The Agent
ING BANK N.V., LONDON BRANCH

By:

FACILITY AGREEMENT SIGNATURE PAGE




The Documentation Agent
THE ROYAL BANK OF SCOTLAND PLC

By:

FACILITY AGREEMENT SIGNATURE PAGE




